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Name of issuer:

QuickClass, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 6/8/2000

Physical address of issuer:

450 N. University Avenueg
#101
Provo UT 84601

Wekbsite of issuer:

https:/quickclass.com/home.html

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amaount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any ather direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[J Common Stock
Preferred Stock
[ Debt

[] Other

If Other, describe the security offered:

Target number of securities to be offered:

57143

Price:

$1.75000

Method for determining price:

Dividing pre-money valuation $87,890,062.00 by number of shares outstanding
on fully diluted basis.

Target offering amount:

$100,000.25

Oversubscriptions accepted:
Yes
[INo
If yes, disclose how oversubscriptions will be allocated:

[1Pro-rata basis



[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,069,999.00

Deadline to reach the target offering amount:

4/30/2023

NOTE: If the sum of the investment commitments does not equal ar exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $478.334.00 $507,403.00
Cash & Cash Equivalents: $1,947.00 $10,054.00
Accounts Receivable: $0.00 $1,250.00
Short-term Debit: $761,504.00 $693,592.00
Long-term Debt: $2,254,210.00 $1,580,102.00
Revenues/Sales: $9,450.00 $29,356.00
Cost of Goods Sold: $22102.00 $22,331.00
Taxes Paid: $0.00 $0.00
Net Income: ($771,089.00) ($693,495.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, H|, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set farth each question and any notes, hut not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or more other questions, it is not necessary to repeat the disclosure. Tf a guestion or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be very careful and preeise in answering all questions. Give full and complete answers so that they arc
not misleading under the circumstances invelved. Do not discuss any future performance or other
anticipated event unless you have a rcasonable basis to believe that it will actually occur within the
foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Company. its management and principal shareholders may be liable to investors

based on that infermation.

THE COMPANY

1. Name of issuer:

QuickClass, Inc.

COMPANY ELIGIBILITY

2.[4 Check this box to certify that all of the following statements are true for the issuer.

Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

Not an investment company registered ar required to be registered under the
Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6 of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

.

.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes[v] No



DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons sccupying a similar
status or performing a similar functian) of the issuer

Principal O ti Main Year Joined as
Director rincipal Occupation Employer Director
Michael J. Miramontes CEOQ / President QuickClass, Inc. 2000
Dr. Carlos Beharie consultant semi-retired 2001

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

E. Provide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer

Officer Positions Held Year Joined
Michael J. Miramontes President 2000
Michael J. Miramontes CEO 2000

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TQ QUESTION 5: For purposes of this Question 5, the term officer means a president, vice president,
secrerary, measurer or principal financial officer: compiroller or principal accounting officer, and any person thar rousinely

performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding veting
equity securities, calculated on the basis of voting power.

N £ Hold No. and Class % of Voting Power
e rhens of Securities Now Held Prior to Offering
Michael J. Miramontes 7747650.0 Common Stock 63.83

INSTRUCTION TO QUESTION 6: The abave information must be provided as of a date that is no more than 126 days prior

ta the date of filing of this offering statement.

To calculae total voting power, include all securities for which the person directly or indirectly has or shares the voting
power. which includes the power 1o vote or o direct the veting of such securities. If the person has the right to acquire
voting power of such securitics within 60 days, including through the exercise of any aptioi, warrant or right, e

conversion of a security, or other areangemént, or if securities are held by a menber of the family, thiowgh corporations ar

partnershups. or otherwise in o manner that would allow a persen to direct or contiol the voling of the secw iifes lor share in

" Your

such divection or contral — as, for example, a co-trusiee) they should be included as being “henchiciatly wned

shouwld include an explanation of ifiese circumsiances in 4 fooinole o the "Number of und Class of Securities Now Held.” 1o

calcilate autstanding vating equity securities, assume all outstanding options are exercised and alf autstanding convertible

secarities converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION 10 QUESTION 7: Wejunder will provide your company'’s Wefender profile as an appendix (Appendic A) to
the Form C in PDF format. The sibmission will inelude all Q&A items and “read move™ links in an un-collapsed formar. Ail

videos will be iranscribed.

This means that any informetion provided in your Wefunder projile will be provided to the SEC in response to this question.
As a result, your company will he pateniially liable for misstatements and amissions in your profile under the Securities Act
of 1933, which requires you io provide material information related 1o your business and anticipaied business plan. Please

isleading, and does

review your Wefunder prafile carefully to ensure it pravides all ntaterial inf ion, is not false or

not omit any information that would cause the information included to be faise or misteading.

RISK FACTORS

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

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

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

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

8. Discuss the material factors that make an investment in the issuer speculative or risky:

We are a business that pivored from the soft skill corporate training market o the contont development and

platform service for high scheols, school districts and ether institutions that is today.

QCI was incorporated in the State of Delaware on June 8, 2000 under the name
Quicknowledge, Inc. through a merger between QuicKnowledge, Inc,, a Utah
corporation, with and into “Quicknowledge Merger Corp..” organized under the
laws of the state of Delaware. On .Julv 1. 2Q10 unon a decision made hv the QCI



Board of Directors, QCI filed a name change in Delaware that changed its name
from QuicKnowledge, Inc. to QuickClass, Inc,, to reflect its new mission and pivot
in the business model based on the unmet needs of high schools and school
districts relating to bullying and other issues. In relation to high schools, school
districts and advertisers, QCl has only a limited history upon which an evaluation
of its prospects and future performance can be made, and QClI’s proposed
operations are subject to all business risks associated with relatively new business
models and nascent markets. As a result, projections of results and rates of
growth may not be a meaningful indicator of our future results of operations. In
addition, our planned growth may place a significant strain on our financial,
operational and managerial resources. The likelihood of QCI's success must be
considered in light of the problems, expenses, difficulties, complications, and
delays frequently encountered in connection with the development and expansion
of a business, possible competitive forces, and the continued development of
advertising. promotions and a corresponding customer base. Any inability to
successfully manage our growth, if any, could have a material adverse effect on
our business, financial condition and operating results. There is a possibility that
QCI could sustain losses in the future. There can be no assurances that QCI will
ever operate profitably.

There is no assurance that QC1 will generale sufficient immediate revenues that weould lead (o o profit in the

unmediate future.

Although QCI has generated revenues, QCI anticipates that it will incur substantial
expenses relating to the implementation of its business plan and cost overruns
may be incurred. The return on an investment in QCl is dependent cn many
factors including, but not limited to, our ability to execute on our business plan,
the effectiveness of our solutions for our customers, the overall economic
environment in which we will be operating and the needs and requirements of our
customers. There can be no assurance that sufficient revenues will be generated,
that we will ever achieve profitability, that an investment in QCI will ever produce
a return for its stockholders, including purchasers of Shares in the Offering, or
that we will remain a viable enterprise.

If the security of confidential information used in connection with our services is breached or otherwise

subject to unauthorized access, our reputation and business may be materially harmed.

Our services require us to collect, store, use, and transmit some amount of
confidential information, including personally identifiable information, and other
critical data. We employ a range of information technology solutions, controls,
procedures, and processes designed to protect the confidentiality, integrity, and
availability of our critical assets, including our data and information technology
systems. While we engage in a number of measures aimed to protect against
security breaches and to minimize problems if a data breach were to occur, our
information technology systems and infrastructure may be vulnerable to damage,
compromise, disruption, and shutdown due to attacks or breaches by hackers or
due to other circumstances, such as employee error or malfeasance or technology
malfunction. The occurrence of any of these events, as well as a failure to
promptly remedy these events should they occur, could compromise our systems,
and the information stored in our systems could be accessed, publicly disclosed,
lost, stolen, or damaged. Any such circumstance could adversely affect our ability
to attract and maintain customers as well as strategic partnerships cause us to
suffer negative publicity, and subject us to legal claims and liabilities or regulatory
penalties. In addition, unauthorized parties might alter information in our
databases, which would adversely affect both the reliability of that information
and our ability to market and perform our services. Techniques used to obtain
unauthorized access or to sabotage systems change frequently and generally are
difficult to recognize and react too effectively and are constantly evolving. We
may be unable to anticipate these techniques or to implement adequate
preventive or reactive measures. Several recent, highly publicized data security
breaches at other companies have heightened consumer awareness of this issue
and may embolden individuals or groups to target our systems or those of our
strategic partners or enterprise customers,

Security technelogies and information, including encryption and authentication
technology licensed from third parties, are a key aspect of our security measures
designed to secure our critical assets. While we routinely seek to update these
technologies and information, advances in computer capabilities, new discoveries
in the field of cryptography, or other developments may result in the technology
we use becoming obsolete, breached, or compromised and cause us to incur
additional expenses associated with upgrading our security systems. In addition,
security information provided to us by third parties may be inaccurate,
incomplete, or outdated, which could cause us to make misinformed security
decisions and could materially and adversely affect our business.

Our revenue and operating results depend signijicantdy on our ability o develop and rerain schouls, school

districts and advertisers.

Our revenue and operating results depend significantly on our ability to develop
and retain schools, school districts and advertisers, We are selling our services to
schocl and school districts on a five (5) year exclusive license basis with three (3)
annual automatic extensions. Schools and school districts may not renew such
licenses or elect not to renew the annual automatic extensions. We therefore may
be unable to retain existing schools and school districts on the same or on more
profitable terms, if at all, and may generate lower revenue than expected as a
result of less utilization of our services by our schocl and school districts. Further,
our revenue from advertisers may be a function of how many schools, school
districts and overall “target population” (see “Business Plan”) we are able to keep
and amass. Our retention rates and customer utilization may decline or fluctuate
due to a variety of factors, including the following:

« our schools or school districts levels of satisfaction or dissatisfaction
with our services;



« the quality, breadth, and prices of our services;

+ our general reputation and events impacting that reputation;
« the services and related pricing offered by our competitors, if any;
+ our service and responsiveness to any complaints;

« customer dissatisfaction with the methods or extent of our remediation
services; and

« changes in our schools’, school districts’ and advertisers’ spending levels
as a result of general economic conditions or other factors.

If we do not retain new schoals, schools districts, and advertisers, our
anticipated revenue may grow more slowly than expected aor decline, and our
operating results and gross margins will be harmed. In addition, our business and
operating results may be harmed if we are unable to increase our retention rates.

We depend on distribution puriners to secure adveriising revenue, and our inability to mainiain any existing
distribution partners and secire new relationships with distribution partners could harm our revenue and

operating resuirs.

We intend to derive a significant portion of our revenue from advertising revenue
who we expect to come to us through our distribution partners. We depend on
one or more strategic partners to develop our advertising revenue, Development
of new members through our strategic partner distribution channels involves
various risks, including the following:

« we may ke unable to maintain or secure additional distribution partners;

« our distribution partners may not be successful in expanding our
customer base;

« our distribution partners may seek to renegotiate the economic terms of
our relationships;

« our distribution partners may terminate their relationships with us;

«  bad publicity and other issues faced by our distribution partners could
negatively impact us;

« our distribution partners, some who may compete with us, may present
increased competition for us in the future.

Our inability to secure and maintain relationships with distribution partners could
harm our revenue and operating results. If any of our distribution partners were to
discontinue or reduce the sale or marketing of our services, promote competitive
services, or, either independently or jeintly with others, develop and market
services that compete with our services, our business and operating results may
be harmed. In addition, some of our distribution partners may experience financial
or other difficulties, causing our revenue through those distribution partners to
decline, which would adversely affect our operating results.

In order for us to implement our business strategy and grow our revenue, we
must effectively manage and expand our relationships with qualified distribution
partners. We have and will expend significant time and resources in attracting
qualified distribution partners, and then maintain relationships with those
partners. In order to continue to develop and expand our distribution channels,
we will continue to scale and improve our processes and procedures that suppart
our partnerships. Those processes and procedures may be time intensive. Our
competitors, if any, could use arrangements with distribution partners, and it
could be more difficult for us to maintain and expand our distribution channels if
they are more successful in attracting distribution partners or enter into exclusive
relationships with distribution partners.

The business model relating to school and school disiricts relies heavily oit revenues from sponsors or

advertisers.

The business model relating to school and school districts relies on revenues from
sponsors or advertisers for the majority of its revenue. QCI intends to attract
sponsors and advertisers for its required courses on all of its high school portal
websites. Additional revenues from other non required courses it develops for the
purpose of selling local, regional or national advertising rights to such sponsors or
advertisers who desire to advertise to the target population that one or more
particular high school(s) serves is also part of its model. The failure to attract
sponsers or advertisers could materially impair QCl's ability to earn sufficient
revenue to fund its operations and achieve profitability.

If we experience system failures or imterruptions in our telecommunications or information technology
infrastructure, it imay impair the availability of owr services, our revenue could decrease, and our

reputation could be harmed.

Our operations depend upon our ability to protect the telecommunications and
information technology systems utilized in our services against damage or system
interruptions from natural disasters, technical failures, human error, and other
events. We intend to send and receive identity, credit and other data, as
requested by our members as well as key communications to and from our
members, electronically, and this delivery method is susceptible to damage, delay,
or inaccuracy. A portion of our business involves online enrollments, which
depends upon the data generated from our computer systems. Unanticipated
problems with our telecommunications and information technology systems may



result in data loss, which could interrupt our aperations. Qur telecommunications
or information technology infrastructure upon which we rely also may be
vulnerable to computer viruses, hackers, or other disruptions.

We rely on our network and deta center infrastructure and internal technology systems for many ef our
development, aperational, support, sales, accouming, and financial reporting activiiies, the failure of which
could disrupt our business operations and result in a lass of revenue and damage ro our reputation.

We rely on our network and data center infrastructure and internal technology
systems for many of our development, operational, support, sales, accounting,
and financial reporting activities. We shall routinely invest resources to update
and improve these systems and environments with the goal of better meeting the
existing, as well as the growing and changing requirements of our customers. If
we experience prolonged delays or unforeseen difficulties in updating and
upgrading our systems and architecture, we may experience ocutages and may not
be able to deliver certain service offerings and develop new service offerings and
enhancements that we need to remain competitive. Such improvements and
upgrades often are complex, costly, and time consuming. In addition, such
improvements can be challenging to integrate with our existing technology
systems or may result in problems with our existing technology systems.
Unsuccessful implementation of hardware or software updates and improvements
could result in outages, disruption in our business operations, loss of revenue, or
damage to our reputation. Our systems and data are hosted by a third-party data
center. If the third-party data center experiences any disruptions, outages, or
catastrophes, it could disrupt our business and result in a loss of customers, loss
of revenue, or damage to our reputation. We use and secure redundant data
control services as a contingency in the event of any interruption in our business.
Despite these protective measures, there is ne guarantee that we will not
experience outages in the future.

Natural or man-made disasters and ether similar events may significantly disrupt our strategic partners”or

service providers’ businesses, and negatively impact our results of operations and financial condition.

Any of our strategic partners’ or service providers’ facilities may be harmed or
rendered inoperable by natural or man-made disasters, including earthquakes,
tornadoes, hurricanes, wildfires, floods, nuclear disasters, acts of terrorism or
other criminal activities, infectious disease outbreaks, and power cutages, which
may render it difficult or impossible for us or our strategic partners or service
providers to operate our respective businesses for some period of time. Our
strategic partners’ or service providers’ facilities would likely be costly to repair or
replace, and any such efforts would likely require substantial time. Any
disruptions in our or our strategic partners’ or service providers’ operations could
negatively impact our business and results of operations, and harm our
reputation. In addition, we and our strategic partners or service providers may not
carry business insurance or may not carry sufficient business insurance to
compensate for losses that may occur. Any such losses or damages could have a
material adverse effect on our business, results of operations, and financial
condition.

Changes in the econonmy may significantly affect our business, operating results, and firancial condition.

Our business may be affected by changes in the economic environment. Qur
services are discretionary purchases, and customers may reduce or eliminate their
discretionary spending on our services during an economic downturn. As a result,
our business, operating results, and financial condition may be significantly
affected by changes in the economic environment

Our rapid developmenr and growih in a nascent and evolving industry make evaluating our business and
[fiaure prospects difficulr and meay increase the risk of vour investment.

Qur business, prospects, and growth potential must be considered in light of the
risks, expenses, delays, difficulties, uncertainties, and other challenges
encountered by companies that may be rapidly developing and experiencing
rapid growth in nascent and evalving industries. We may be unsuccessful in
addressing the various challenges we may encounter. Our failure to do so could
have a material adverse effect on our business, prospects, reputation, and growth
potential as well as the value of your investment.

Despite our projected subscription revenue model, it is difficult to accurately
forecast our revenue and plan our operating expenses, and we have limited
insight into trends that may emerge and affect our business. In the event that our
actual results differ from our forecasts or we adjust our forecasts in future
periods, our operating results and financial position could be materially and
adversely affected. These risks may be increased by any acquisitions we may
make in the future.

We may be subject io government regulation, which could impede our ability to marker and provide our
serviees and have a marerial adverse effect an our business.

Our business and the information we use in our business is subject to a wide
variety of federal, state, and local laws and regulations, and other laws governing
consumer privacy and marketing, and servicing of consumer products and
services. These laws, regulations, and consent decrees may cover, among other
things, or involve advertising, automatic subscription renewal, consumer
protection, content, copyrights, data protection, distribution, electronic contracts,
member privacy, pricing, sales and other procedures, and taxation. It is unclear
how existing laws and regulations governing issues such as property ownership,
sales and other taxes, and personal privacy apply to the Internet will apply. We
incur significant costs to operate our business and monitor our compliance with
these laws, regulations, and consent decrees. Any of these laws and regulations
are subject to revision, and we cannot predict the impact of such changes on our
business. Any changes to the existing applicable laws or regulations, or any
determination that other laws or regulations are applicable to us, could increase
our costs or impede our ability to provide our services to our customers, which



could have a material adverse effect on our business, operating results, financial
condition, and prospects.

In addition, various governmental agencies have the authority to commence
investigations and enforcement actions under these laws, regulations, and
consent decrees, and private citizens also may bring actions, including class
action litigation, under same of these laws and regulations. Responding ta such
investigations and actions may cause us to incur significant expenses and could
divert our management and key personnel from our business operations. Any
determination that we have violated any of these laws, regulatiaons, or consent
decrees may result in liability for fines, damages, or other penalties or reguire us
to make changes to our services and business practices, and cause us to lose
customers, any of which could have a material adverse impact on our business,
operating results, financial condition, and prospects.

Changes in legislation or regularions governing consumer privacy may affect our ability to collect,

distribure. and use personally identifiable information.

There has been increasing public concern about the use of personally identifiable
information. As a result, many federal, state, and foreign government bodies and
agencies have adopted or are considering adopting laws and regulations
regarding the collection, disclosure, and use of personally identifiable information.
These include, but are not limited to GDPR in the European Union (EU), the new
California Consumer Privacy Act, which significantly increase the obligatians of
small and medium businesses. In addition to government regulation, privacy
advocates and industry groups may propose new and different self-regulatory
standards that may apply to us. Because the interpretation and application of
privacy and data protection laws are still uncertain, it is possible that these laws
may be interpreted and applied in a manner that is inconsistent with our existing
practices or the features of our services. If this is the case, in addition to the
possibility of fines, lawsuits, and other claims, we could be required to
fundamentally change our business activities and practices or modify our service
offerings, which could have a material adverse effect an our business. Any
inability to adequately address privacy concerns, even if unfounded, or comply
with applicable privacy or data protection laws, regulations, and policies, could
result in additional cost and liability to us, damage our reputation, affect cur
ability to attract new customers and maintain relationships with our existing
customers, and adversely affect our business. Furthermore, the costs of
compliance with, and other burdens imposed by, the laws, regulations, and
policies that are applicable to the businesses of our enterprise customers and
strategic partners may limit the use and adoption of, and reduce the overall
demand for, our services. Privacy concerns, whether valid or not, may inhibit
market adoption of our services.

The vutcone of litigation or regulatory proceedings could subject us io significant monetary damages,
restrict our ability to conduct our business, harm our reputation, and otherwise negatively impact our
business.

QCI currently is not subject to any litigation, claim or regulatory proceeding.
Under circumstances beyond our cantrol, we may become subject to litigation,
claims, and regulatory proceedings, including class action litigation. We cannot
predict the outcome of any actions or proceedings, and the cost af defending
such actions or proceedings could be material. Furtharmore, defending such
actions or proceedings could divert our management and key personnel from our
business operations. We are not aware of any threatenad or pending legal
proceedings that will have a material adverse effect on our business, operating
results, and financial condition. However, our assessment may change at any time
based upon the discovery of facts or circumstances that are presently not known
to us. QCI’s inability to adequately protect its intellectual property, proprietary
and technology rights through litigation proceedings may adversely affect QCIL.
Therefore, there can be no assurance that any pending or future litigation will not
have a material adverse effect on our business, reputation, operating results, and
financial condition.

We require significant capital to fund our business, and eur inability to generate and obtain such capital
could harm our business, aperaring results, financial condition, and prospects.

To fund our expanding business, we must have sufficient werking capital to
continue to make significant investments in aur service offerings, advertising, and
other activities. As a result, in addition to the revenue we generate from our
business and the proceeds from this offering, we may need additional equity or
debt financing to provide the funds required for these endeavors. If such
financing is not available on satisfactory terms or at all, we may be unable to
operate or expand our business in the manner and at the rate desired. Debt
financing increases expenses, may contain covenants that restrict the operation of
our business, and must be repaid regardless of operating results. Equity financing,
or debt financing that is convertible into equity, could result in additional dilution
to our existing stockholders, and any new securities we issue could have rights,
preferences, and privileges superior to those associated with our common stock
and any existing series of preferred stock including the Shares.

Our inability to generate or obtain the financial resources needed to fund our
business and growth strategies may require us to delay, scale back, or eliminate
some or all of our operations or the expansion of our business, which may have a
material adverse effect on our business, operating results, financial condition, and
prospects.

If we are unable tor pratect our intellectmal property. the value of our brand and other intangthle assets meay

be diminished, and our business may be adversely affected.

The success of our business depends in part on our ability to protect our
intellectual property. other intangible assets and our brand. We rely on a
combination of federal, state, common law trademark, patent, and tracle secret



laws, confidentiality procedures, and contractual provisiens to protect our
intellectual property. However, these measures afford only limited protection and
might be challenged, invalidated, or circumvented by third parties. The measures
we take to protect our intellectual property may not be sufficient or effective.
Additionally, our campetitors, if any, may independently develop similar
intellectual property.

We cannot assure you that any future trademark or service mark registrations will
be issued from pending or future applications or that any registered trademarks
or service marks will be enforceable or provide adequate protection of our
proprietary rights. In addition, it is difficult to monitor compliance with, and
enfaorce, our intellectual property on a worldwide basis in a cost-effective manner.
In jurisdictions where foreign laws provide less intellectual property protection
than afforded in the US and abroad, our technology or other intellectual

property may be compromised, and our business would be materially adversely
affected. We may find it necessary to take legal action in the future to enforce or
protect our intellectual property rights, and such action may be expensive and
time consuming. In addition, we may be unable to obtain a favarable outcome in
any such intellectual property litigation.

Our operating resulis may vary and be unpredicrable, make period-o-period comparisons less meaningfiu,

and make our futire resules difficult to predict.

We may experience significant fluctuations in our revenue, expenses, and
operating results in future periods. Our operating results may fluctuate in the
future as a result of a number of factors, many of which are beyond our control.
Moreover, these fluctuations may make comparing our operating results on a
period-to-period basis less meaningful and make our future results difficult to
predict. You should not rely on our past results as an indication of our future
performance. In addition, if revenue levels do not meet our expectations, our
operating results and ability to execute an our business plan are likely to be
harmed. In addition to the other factors listed in this “Risk Factors" section,
factors that could affect our operating results include the following:

= our ability to expand our customer base and the market for our
services;

= our ability to generate revenue from existing customers;

« our ability to establish and maintain relaticnships with distribution
partners;

*  our expense and capital expenditure levels;

= service introductions or enhancements and market acceptance of new
services by us and our competitors, if any;

= pricing and availability of competitive services;
= our ability to address competitive factors successfully;

* changes in the competitive landscape as a result of mergers.
acquisitions, or strategic alliances that could allow our competitors, if any, to gain
market share, or the emergence of new competitors;

« changes or anticipated changes in economic conditicns; and,

* changes in legislation and regulatory requirements related to our
business. Due to these and other factors, our financial results for any quarterly or
annual period may not meet our expectations or the expectations of investors or
analysts and may not be meaningful indications of our future performance.

Revenue generated in sales from our customers over the term of their
subscription periods may fluctuate and may not be immediately reflected in our
operating results.

We recognize revenue from our customers is recognized ratably over the term of
their subscription periods. As a result, a large portion of the revenue we may
recognize in any period may be deferred revenue from advertising placements or
licenses purchased during previous periods. Consequently, a decline in new
customers or a decrease in client retention in any particular period will not
necessarily be fully reflected in the revenue in that period and will negatively
affect our revenue in future periods. In addition, we may be unable to adjust our
cost structure to reflect any such reduced revenue. Accordingly, the effect of
significant fluctuations in new licensee or new advertiser or licensee retention or
advertiser retention and market acceptance of our services may not be fully
reflected in our aperating results until future periods.

The use of proceeds may be altered.

QCI expects to use the net proceeds cf its concurrent Reg. D and Reg. CF
Offerings for general corporate purposes, including working capital to fund and
implement its business plan, anticipated operating losses and capital
expenditures. QCI will evaluate the usage of QCl's cash to determine whether the
current application should be changed. As a result, there is no assurance that the
“Use of Proceeds"” as set forth on QCI's WeFunder page or in the "Use of
Proceeds" section of the QuickClass, Inc. Private Placement Memorandum, dated May 16, 2022,
will be followed and may be materially changed. Accordingly, QCI will have
significant discretion in applying the net proceeds of these offerings.

The auttomatic conversion of debt to equity of close to 70% of company debt is triggered with the company
raising a minimum of $1.5M or 30% of the cancurrent Reg D. and Reg. CF Series F offerings. Failure to
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anr business or respond to changes, and we may be unable 10 generare sufficient cash flow ta sarisfy aur
debt service abligations

Any substantial indebtedness and the fact that a substantial portion of aur cash
flow from operating activities could be needed to make payments on this
indebtedness could have adverse consequences, including the following:

« reducing the availability of our cash flow for our operations, capital
expenditures, future business opportunities, and other purposes;

- limiting our flexibility in planning for, or reacting to, changes in our business
and the industries in which we operate, which would place us at a competitive
disadvantage compared to potential new competitors that may have less debt;

- limiting our ability to borrow additional funds;

- increasing our vulnerability to general adverse economic and industry
conditions; and ;

. failing to comply with the covenants in our debt agreements could result in
all of our indebtedness becoming immediately due and payable.

Our ability to borrow any funds needed to operate and expand our business will
depend in part on our ability to generate cash. Our ability to generate cash is
subject to the performance of our business as well as general economic, financial,
competitive, legislative, regulatory, and other factors that are beyond our control.
If our business does not generate sufficient cash flow from operating activities or
if future borrowings are not available to us in amounts sufficient to enable us to
fund our liquidity needs, our operating results, financial condition, and ability to
expand our business may be adversely affected. Moreover, our inability to make
scheduled payments on our debt obligations in the future would require us to
refinance all or a portion of our indebtedness an or before maturity, sell assets,
delay capital expenditures, or seek additional equity.

If the coneurrent Reg. D and Reg. CF Offerings do not raise $1.5 million, the (i) $3.383.527.79 in current
principal and accrued interest relaiing io the long-term notes owed to Michael Miramontes plus (i) any
additional interest that accrues relaring 1o such long-term notes after May 16, 2022 will not convert into
shares of common stock of OC!and, if that is the case, such lony-ferm aotes would continue  hold o

superior position to any shares of preferred or common stock of OCI.

As presented in Note #2 to the Notes to Historical Financial Statements on Page
171 of the QuickClass, Inc. Private Placement Memerandum, doted May 16,2022, and in
accordance with the terms of the "Contingent Automatic Stock Conversion
Agreement” (“Conversion Agreement”) dated May 14, 2018, the (i) $3,383,527.79
in current principal and accrued interest plus (ii) any additional interest that
accrues after May 16, 2022 would convert into shares of Common Stock when and
if QCI raises $1.5 million through concurrent Reg. D and Reg. CF Offerings relating
to the Series F Convertible Preferred Stock. The long-term notes will continue to
accrue interest until such time the Company raises $1.5 million. Any additional
accrued interest would convert into shares of Commaon Stock at the lower of the
conversion price set forth in each Note cr at the final closing price of these
Offerings in accordance to the “Contingent Automatic Stock Conversion
Agreement.”

In the event that these Offerings do not raise $1.5 million, all of the principal and
then accrued interest relating to the long-term notes (which long-term notes may
continue to accrue interest at the time and afterwards) associated with the debt
owed to Michael Miramontes would remain as a QCl liability and continue to hold
a superior position in the event of a QCI liquidation relative to any shares of
preferred or common stock of QCI including, without limitation, the Series F
Convertible Preferred Stock.

Covenants in any fuiure debr arrangements may impose, significanr operating and financial restrictions that

may adversely affect our business and ability 1o aperate our business.

The agreement governing any future debt arrangement or debt covenants may
limit various actions that we may take, including the fallowing:

- incurring additional indebtedness;
- granting additional liens:
. making certain investments and distributions; merging, dissolving,

liquidating, consolidating, or disposing of all or substantially all of our assets;

- prepaying and modifying debt instruments; and

. entering into transactions with affiliates.

These restrictions could limit our ability to finance our future operations or capital
needs, make acquisitions, or pursue available business opportunities. Our ability
to meet these financial tests can be affected by events beyond our control, and
we may not meet those tests. We may be required to take action to reduce our
indebtedness or to act in a manner contrary to our business objectives to meet
these ratios and satisfy these covenants. We could also incur additional
indebtedness in the future having even more restrictive covenants.

Failure to comply with any of these debt arrangements or covenants or under any
other indebtedness we may incur could result in a default under such agreements,
which could result in an acceleration of the timing of payments on all of our
outstanding indebtedness and other negative consequences. Any of these events
could have a material adverse effect on our business, operating results, and
financial condition.
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Offerings and may not apply the proceeds inways that increase the value of your investmenat.

We will have broad discretion to use the net proceeds from these offerings, and
you will be relying on the judgment of our management regarding the application
of these proceeds. Our management may not apply the net proceeds of these
offerings in ways that increase the value of your investment. We intend tc use the
remaining net proceeds from these offerings as set forth on the WeFunder portal
and as described in the “Use of Proceeds” in the QuickClass, Inc. Private Placement
Memarandum, dated May 16, 2022, working capital and other general corporate
purposes, including supporting our revenue growth, enhancing our sales and
marketing activities, entering new markets, and developing new service offerings.
We also may use a portion of the net proceeds from these offerings to acquire
products, services, or technologies that we believe to be complementary to our
business; however, we do not have any agreements or commitments to do so at
this time. However, except as described abave, we have not allocated the net
proceeds from these offerings for any specific purposes. Until we use the net
proceeds from these offerings, we plan to invest them in shart-term, investment-
grade, interest-bearing securities, and these investments may not yield a
favorable rate of return. You will not have the opportunity to influence our
decisions on how to use the net proceeds from these offerings.

The need for additional capital will result in additional future diluiion.

The concurrent Reg. D and Reg. CF Offering provide a maximum of gross
proceeds of $5,000,000, less expenses. We believe that the net proceeds of
these Offerings, assuming all of the Shares are sold, should provide us with
sufficient capital to operate our business for the next 2 years. If only a fraction of
these Offerings are sold, or if certain assumptions contained in QCl's business
plans prove to be incorrect, QCI may have inadequate funds to fully develop its
business and may need debt financing ar other capital investment to fully
implement QCl's business plans. It is also possible that costs associated with the
operation of our business will exceed our projections depending on the timing of
future operating and capital expenses including, without limitation, the timing of
product releases. We will however require additional capital to cover our
operating expenses and for general corporate purposes. We do not know how
much additional funding we may require. We may be required to seek other
sourceas of financing in the near future, which sources (assuming we are able to
locate such alternative sources of financing) may be on terms less favorable to us
than those in these Offerings. Any additional equity financing may be dilutive to
stockholders, and debt financing, if available, may involve restrictive covenants. If
additional funds are raised through the issuance of equity securities, the
percentage ownership of the stockholders of QCI will be reduced, stockholders
may experience additional dilution in net book value per share, or such equity
securities may have rights, preferences or privileges senior to those of the holders
of our issued equity securities before the then capital raise. If adequate funds are
not available on acceptable terms, we may be unable to develop or enhance our
services and products, take advantage of future opportunities or respond to
competitive pressures, any of which could have a material adverse effect on our
business, financial condition and operating results, or we may be forced to cease
operations.

Our projections and forward-looking information may prove o be incorrect.

QCI has prepared projections regarding QC/I’s anticipated financial performance.
QCl's projections are hypothetical and based upon a presumed financial
performance of QCI, the addition of a sophisticated and well-funded marketing
plan, and other factors influencing the business of QCI. The projections are based
on QCI's best estimate of the probable results of operations of QCI, based on
present circumstances. These projections are based on several assumptions, set
forth therein, which QCI believes are reasonable. Some assumptions upon which
the projections are based invariably will not materialize due to the inevitable
occurrence of unanticipated events and circumstances beyond QCl's control.
Therefore, actual results of operations will vary froam the projections, and such
variances may be material. Assumptions regarding future changes in sales and
revenues are necessarily speculative in nature. In addition, projections do not and
cannot take into account such factors as general economic conditions, unforeseen
regulatory changes, the entry into QCI’'s market of any competitors, the terms and
conditions of future capitalization, and other risks inherent to QCI's business.
While QCI believes that the projections accurately reflect possible future results
of QCI's operations, those results cannot be guaranteed.

There might be unanticipared obstacles 1o the execution of our business plan.

QCP’s business plans may change significantly. QCl's potential business endeavors
are capital intensive. QCl believes that QCl’s chosen activities and strategies are
achievable in light of current economic and market conditions with the skills,
background, and knowledge of QCI’s leaders, principals and advisors, QCI
reserves the right ta make significant modifications to QCl’s stated strategies
depending on future events.

We depend on key personacl, and if we fiil to retain and ativact skitfed managemeant and other key

personnel, our business may be harmed.

Our success depends to a significant extent upon the continued services of our
current management team, including Michael J. Miramaontes, our Chief Executive
Officer. The loss of Mr. Miramontes or one or more of our other key executives or
employees could have a material adverse effect on our business. We do not
presently maintain “key person” insurance policies on the lives of our executive
officers or any of our other employees. We employ all of our executive officers
and key employees on an at-will basis, and their employment can be terminated
by us or them at any time, for any reason and without notice. In order to retain
valuable employees, in addition to salary and cash incentives, we may provide



options that may vest over time. There can be no assurance that any persons who
may be employed by us will remain with us.

Our success also depends on our ability to attract, retain, and motivate additional
skilled management personnel. We plan to continue to expand our work force to
continue to enhance our business and operating results. We believe that there is
significant competition for qualified personnel with the skills and knowledge that
we require, and such competition may have greater financial and other resources
than we do. They also may provide more diverse opportunities and better chances
for career advancement. Some of these characteristics may be more appealing to
high-quality candidates than those which we have to offer. If we are not able to
attract and retain the necessary qualified personnel to accomplish our business
objectives, we may experience constraints that will impede significantly the
achievement of our business objectives and our ability to pursue our business
strategy. New hires require significant training and, in most cases, take significant
time before they achieve full productivity. New employees may not become as
productive as we expect, and we may be unable to hire or retain sufficient
numbers of qualified individuals. If our recruiting, training, and retention efforts
are not successful or do not generate a corresponding increase in revenue, our
business will be harmed.

The liability of our directors and officers is limited.

The applicable provisions of the Delaware General Company Law and our by-laws
limit the liability of our directors and officers to us and our stockholders for
monetary damages for breaches of their fiduciary duties, with certain exceptions,
and for other specified acts or omissions of such persons. In addition,
indemnification agreements we expect to enter into with our directors and
officers upan completion of the Offering provide for indemnification of such
persons under certain circumstances. If we are required to indemnify any of our
directors or officers or any other person, our financial strength may be harmed.
According to QCI's Certificate of Incorporation, a director of the Corporation has
no personal liability to the Corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, except (i) for any breach of a director’s
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct ar a knowing violation of
law, (iii) under section 174 of the Delaware General Corporation Law (liability for
unlawful payment of dividend or unlawful stack purchase or redemption), or (iv)
for any transaction from which a director derived an improper personal benefit.

QCI's directors and afficers will continue to contral QCI after the concurrent Reg. ) and Reg. CF (fferings

are compleie.

Even if these offerings are fully subscribed, QCI's directors will own, directly or
indirectly, approximately 8,986,341 shares of common stock, and amount equal to
74.0% of the total and issued and outstanding common stock of QCI on the date
hereof and therefore a substantial portion of QCI's issued and outstanding shares.
As a result, upon completion of these offerings, QCl's directors will be able to
significantly influence (i) the election of QCI's directors, (ii) the amendment of
QCPI’s Certificate of Incorporation and / or Bylaws, (iii) the appraval of a merger,
sale of assets or other corporate transaction and (iv) the outcome of any other
matter submitted to the stockholders for vote.

Even if these offerings are fully subscribed and all shares of preferred stock
(Series A Convertible Preferred Stock, Series B Convertible Preferred Stock,
Series C Convertible Preferred Stock, Series D Convertible Preferred Stock, Series
E Convertible Preferred Stock and Series F Convertible Praeferred Stock) are
converted into shares of QClI common stock, QClI’s directors will own, directly or
indirectly, approximately 8,986,341 shares of cammon stock, and amount equal to
39.1% of the total and issued and outstanding common stock of QCl en the date
hereof and therefare a substantial portion of QCI’s issued and outstanding shares.

Even if these offerings are fully subscribed (without QCl exercising the right to
increase the size of the Offering up to 3,428,571 Shares) and all shares of
preferred stock Series A Convertible Preferred Stock, Series B Convertible
Preferred Stock, Series C Convertible Preferred Stock, Series D Convertible
Preferred Stock, Series E Convertible Preferred Stock and Series F Convertible
Preferred Stock), other convertible instruments, options and warrants are
converted into or exercised to purchase shares of common stock, QCI's directors
will own, directly or indirectly, approximately 35,807,601 shares of cammon stock,
and amount equal to 64.7% of the total and issued and cutstanding common
stock of QCI on the date hereof and therefore a substantial portion of QCIl's
issued and outstanding shares.

There can be no assurance that we can raise the money we need.

In the event that we do not raise sufficient proceeds from the cancurrent Reg. D
and Reg. CF Offerings to adequately fund our operations, we could curtail our
forward-looking performance plans, or we could wrap up operations and pay
back our debt. In that case, the liquidity and value of your Shares will be
adversely affected and you could lose some or all of your investment in our
securities. The Shares and underlying securities are restricted and are illiquid.

The Shares sold in these Offerings have not been registered under the Securities
Act or under any state securities laws. The Shares are being offered and sold
pursuant to the exemptions from applicable federal and state registration
requirements, allowing for transactions, which do not involve a “public offering.”
QCI is under no obligation to register any of the securities in these Offerings. Any
subsequent sales of the Series F Convertible Preferred Stock or Common Stock
underlying the Shares by investars in these Offerings may only be permissible if
there is an effective registration statement or an exemption from the applicable
federal and state registration provisions is available at the time of the sale. QCI
cannot guarantee that such an exemption will be available. Consequently, owners
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to liquidate their investments in QCI or pledge them as collateral for a loan.
No public market for our securities.

There is currently no public market for our securities. In the event we become a
public company, there can be no assurance that an active market for our Common
Stock will be established, or if established, sustained. Fluctuation in market price
of our Cammon Stock may occur due to many factors, including:

. General market conditions and other factors related to the
economy or otherwise, including factors unrelated to our cperating performance
or the operating performance aof our competitors. These conditions might include
people’s expectations, favorable or unfavorable, as to the likely growth of the
identify protection sector;

- The introductian of new products or preduct enhancements by us
or our competitors, if any;

. Disputes or other developments with respect to intellectual
property rights or other potential legal actions:;

. Sales of large blocks of our Common Stock, including sales by our
executive officers and managers:;

. The acquisition or divestiture of businesses, products, assets or
technology:

. Litigation, including intellectual property litigation; and

. Changes in earnings estimates or recommendaticns by us or by
securities analysts.

In addition, securities of companies with smaller capitalization have experienced
substantial volatility in the past, often based on factars unrelated to the financial
performance or prospects of the companies involved. These factors include global
economic developments and market perceptions of the attractiveness of certain
industries. There can be no assurance that continuing fluctuations in price will not
occur.

We canitot assure you of a return on your investment.

The Shares offered hereby are speculative and involve a high degree of risk. There
can be no guarantee that an investor will realize a substantial return on the
investment or any return at all, or that the investor will not lose his or her entire
investment. For this reason, each prospective investor should read the Form C
and the accompanying Offering Statement and the Quiek(lass, lnc. Confidenticl Private
Placement Memorandum, dated May 16, 2022 and all Exhibits carefully and should consult
with his / her or its own legal counsel, accountant(s) or business advisor(s) prior
to making any investment decision.

Lontg term nature of investment.

An investment in the Shares may be lang term and illiquid. The offer and sale of
the Shares will not be registered under the Securities Act or any foreign or state
securities laws by reason of exemptions from such registration, which depends in
part on the investment intent of the investors. Prospective investors will be
required to represent in writing that they are purchasing the Shares for their own
account for long-term investment and not with a view towards resale or
distribution. Accordingly, purchasers of Shares must be willing and able to bear
the economic risk of their investment for an indefinite period of time. It is likely
that investors will not be able to liquidate their investment in the event of an
emergency.

Possible non-compliance with securities laws.

The Shares are being offered for sale in reliance upon certain exemptions frem the
registration requirements of the Securities Act and other applicable state
securities laws. If the sale of Shares were to fail to qualify for these exemptions,
purchasers may seek rescission of their Shares purchase. If a number of
purchasers were to obtain rescission, QCl would face significant financial
demands, which could adversely affect QCl as a whole, as well as any non-
rescinding purchasers.

We have arbitrarily set the offering price of the Shares.

The price of the Shares offered has been arbitrarily established by QCI's
Management, considering such matters as the state of QCl's business
development and the general condition of the industry in which it operates. The
Offering price bears little relationship to the assets, net warth, ar any other
objective criteria of value applicable to QCI.

We have never declared dividends on our securities nor do expect tor do so in the foreseeable future

QCI has never paid dividends on our securities. We currently intend to retain
future earnings, if any, to fund the development and growth of our business. The
payment of future dividends will be reviewed periodically by the board of
directors and will depend, among other things, on conditions then existing
including earnings, financial condition and capital requirements, restrictions in
financing agreements, business opportunities and conditions and other factors.
Therefore, a purchaser of Shares is not likely to receive any dividends on such
Shares for the foreseeable future and the success of an investment in our Shares
will depend upon any future appreciation in their value. There is no guarantee that
our Shares will appreciate in value or even maintain the price at which a purchaser
of the Shares bought the Shares.



Une ot the Company’s outstanding debts 1s $264,000 to the CEO of the Company
for “unpaid salary”. This poses a risk that future payments to investors may be
further delayed and/or diminished until this debt to the CEQ is paid back.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.
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The Offering

USE OF FUNDS

9. What is the purpase of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in ltem 10
hbelow. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $100,000

Use of \Working Capital 67.5%, Sales & Marketing 14.7%, Product/Content
Procecds pevelopment 4.2%, Capital Expenditures 3.6%, Legal Fees 2.5%,
WeFunder Fee 7.5%.

If we raise: $1,069,999
Useof
Proceeds: Warking Capital 46.2%, Product/Content Development 26.5%, Sales &

Marketing 15.8%,Capital Expenditures 1.5%, Professional Fees 2.5%,
WeFunder Fee 7.5%.

INSTRUCTION 10 QUESTION 10: An issuer sust provide a reasonably detailed description of any intended wse of
proceeds, such that invesiors are provided with an adequate amount of information to understand how the offering proceeds
will be used. [f an ivsuer has ideniified a range of possible uses, the fssier shauld identify and describe cach probible use
and the factors the issuer may consider in allocating proceeds among the potential wses. If the issuer will aceept proceeds in
exeess af the taveet affering amowni. the issuer must describe the purpose, method for allocating oversubscriprions. unid
intended use of the excess proceeds with similar specificity. Please include all potential uses of the proceeds of tie offering,
in¢luding any that miay apply only in the case of aversihcripiions_If vou da nat do sa. you may later be required to anend

your Form C. Wefunder is not responsible for any failure by you to describe o potential use of offering praceeds.

DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle ("SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPY will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor’s “Portfolio” page on the Wefunder
platform. All references in this Form C te an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investar will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change Is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her Investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information



provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a perlod of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not clase, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each Investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $87,890,062.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

QuickClass, Inc. is offering up to 611,428 shares of Preferred stock, at a price per
share of $1.75.

The campaign maximum is $1,069,999 and the campaign minimum is
$100,000.25.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of numbker, denomination, type and rights, as if the
investor invested directly in the Company.

Vating Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those vating rights, the
investor and his, her, or its transferees or assignees (collectively, the “Invester”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appeint the Lead Investor as the Investor’s true and lawful proxy
and attorney (the “Proxy") with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor™) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days te revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV sariirities ars cithiart tn restrictinns nn transfar as sat farth in the
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Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?
[ Yes
[“INo

15. Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy te the Lead Investor.

16. How may the terms of the securities being offered be modified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during the one year

period boginning when the securities were issued, unless such sceurities are transferred:

L. to the issuer:
2. to an accradited investor;

3

s part of an offering registered with the U.S. Securities and Exchange Commission; or
410 4 member of the family of the purchaser or the equivalent, (o a trust controlled by the purchaser, to a
trust created for the benefit of a member of the family of the purchaser or the equivalent. or in connection

with the death or divorce of the purchaser or other similar circumstance

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, ar who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in=law, son-in-law, daughter-in-law, brother=in-law, or sister=in=law of
the purchaser, and Includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 100,000,000 12,138,526 Yes »
Series A
Preferred
Stock 5,118,140 5,118,140 No v
Series B
Preferred
Stock 1,231,808 1,231,808 No v
Series C
Preferred
Stock 20,000 20,000 No v
Series D
Preferred
Stock 700,000 413,333 No v
Series E
Preferred
Stock 1,208,005 1,208,005 No v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: 12,643,081
Options: 17,450,000

Describe any other rights:

The Series F Convertible Preferred Stock is senior to the Series A Convertible
Preferred Stock, the Series B Convertible Preferred Stock, the Series C Canvertible
Preferred Stock, the Series D Convertible Preferred Stock and the Series E
Convertible Preferred Stock with respect to dividend and liquidation rights,
voluntary or involuntary dissolution or winding up. If the cash and other assets of
QCI are not sufficient to pay any the liquidation preference of the Series F
Convertible Preferred Stock in full, the entire amount of QCl's cash and other
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Refer to Appendix C, Financial Statements

I, Michael J. Miramontes, certify that:

(1) the financial statements of QuickClass, Inc. included in this Form are true and
complete in all material respects ; and

(2) the tax return information of QuickClass, Inc. included in this Form reflects
accurately the information reported on the tax return for QuickClass, Inc. filed for

the most recently completed fiscal year.

Michael ). Miramontes
CEO /President

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promater connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, pricr to May 16, 2016;

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanaor:

in connection with the purchase or sale of any security? [] Yes [ No

. involving the making of any false filing with the Commission? [] Yes /] Na

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [l No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years hefare the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjains such person from engaging or continuing to engage in any conduct or practice:

. in connection with the purchase or sale of any security? [ Yes 4 No

. invalving the making of any false filing with the Commission? [] Yes [7] Na

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [ Yes [P Ne

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions: a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commissicn, authority, agency or
officer? [] Yes /] Na
B. engaging in the business of securities, insurance or banking? [] Yes [%] No
C. engaging in savings assoclation or credit union activities?] Yes [ No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered

within the 10-year period anding on the date of the filing of this offering statement?
[ Yes 7 No

(4) Is any such person subject to an order of the Commission entered pursuant ta Section
15(b) or 15B(c) of the Exchange Act or Saction 203(e) ar (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i. suspends or revakes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? ] Yes [#] No
ii. places limitations on the activities, functions or operations of such person?
[ Yes ] No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stack? [] Yes & No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [ No

ii. Section 5 of the Securities Act? [] Yes [¥] No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from assoclation with a member of, a registered national securities exchange or a registered
hational or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and eguitable principles of trade?

[JYes[E No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an investigation or

nrecaading ta datarming iwhathar 3 ctan ardar ar cienancinn nrdar chanld ha iccnad?
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[JyesNe

(8) Is any such persen subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining arder or preliminary injunction with respect te conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ Yes M No

If you would have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred ar been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(8) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30; Final order means a written directive or declaratory statement issued by a federal or
state agency, described in Rule 303(a)(3) of Regulation Crowdfunding, under applicable siatutory autharity thet provides

Jor netice and an opportunity jor heaving, which constttuies a final disposition or aclion by that federal or stote agenc
s i ¥ gency

No miatters are requived [o be disclosed with respect to events relating to any affiliated issuer that occurred bejare the
affiliation arese if the affiliated entity is not (1) in contiol of the issuer or (i) under common control with the issuer by o third

party that vias in control of the affiliated entify at the time of such events

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statemeants, in the light of the circumstances under which they are made, not misleading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make vating decisions on
behalf of that Investor to the Lead Invester (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period teo revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investar is an experienced investor that is chasen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclesed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Invester can guit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-cday period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation far his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund™) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor’s goal is to maximize the value of the Campany and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, passiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPYV,
including each investor’s taxpayer identification number (“TIN™) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment ar (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligaticns as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information



about tax filings.

INSTRUCTIONS 10 QUESTION 30. I information is presented to invesiors in a Jormat, media or other means aot able to

be reflected in text or portable document format, the issicer should include:

arion;

(@) a description of the marerial content of su,

(b) a description of the format in which sich disclosire is presented; and

() in the case of disclosure in video, audie or other dynamic media or format, o transcript or description of such disciosure.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer’s website at:

https://quickclass.com/home.html/invest

The issuer musl continue to comply with the ongoing reporting requirements until:

. the issuer is required (o file reporls under Exchange Act Sections 13(a) or 15(d);

(]

the issuer has filed at least one annual reporl and has fewer than 300 holders of record:

W

. the issucr has filed at lcast three annual reports and has total asscts that do not cxeeed S10

million;

i

. the issucr or anothcer party purchases or repurchascs all of the sceuritics issucd pursuant to
Section 4(a)(6), including any payment in full of debt securities or any complete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the §

100 et seq.), the issuer certifies that it has reasonable



Jiling on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

QuickClass, Inc.

By

Michael Miramontes

Founder, President & QuickClass
Investor

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdtunding
(8 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Carlos Beharie

Director
7/27/2022

Michael Miramontes

Founder, President & QuickClass Investor
7/19/2022

The Form C must be signed by the issuer, its principal executive officer or officers, its principad furancial officer. its controller or principal accounting officer

and ai least a majority of the board of directors or persons performing similar functians

| authorize Wefunder Paortal ta submit a Form C to the SEC based an the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the

company'’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company's behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attaorney.




