OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

VESvault Corp.

5 Rutyna Circle
Hampton Bays, NY 11946

https://www.vesvault.com

ES
ault

7692 shares of Convertible Series A Preferred Stock and VEStokens

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.



THE OFFERING

Maximum 823,076* shares of Convertible Series A Preferred Stock ($1,069,998.80)

*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 7,692 shares of Convertible Series A Preferred Stock ($9,999.60)

Company
Corporate Address

Description of Business

Type of Security Offered

VESvault Corp., a Delaware Corporation (the “Company”)
5 Rutyna Circle, Hampton Bays, NY 11946

The Company’s business is built around its patent pending
technology, Viral Encrypted Security (VES). VES employs a
user-defined virally connected network of friends to enable
recovery of lost encrypted content after losing the
encryption key. This mitigates the risk of key loss while
preserving the privacy and security of end-to-end
encryption, enabling encryption to be practical for
widespread use. Through the VES APIs, 3rd party services
providers can integrate VES into their product offerings to
extend the benefit of VES to their customers. The VES APIs
are available to any and all third party service providers.
Customers of the 3rd party services providers will pay a fee
to VESvault that is a fixed, small percentage of the fee of
the third party service (Much like Visa charges a small fixed
percentage of all transactions). VESvault also will
selectively offer B2C services directly to end users that
have synergies with VES, such as the CloudDash product
and VESwallet. In addition to being synergistic with VES,
these B2C services may have value independent of VES and
consequently may provide for an additional revenue
stream.

Convertible Series A Preferred Stock (the "Shares”, or the
"Securities") and VEStokens (the "Tokens")

Purchase Price of Security $1.30 per share of Convertible Series A Preferred Stock

Offered

Minimum Investment
Amount (per investor)
PERKS*

$200.20



The Offering will include Five (5) VEStokens with every share of Preferred stock
purchased.

*All perks and tokens will be delivered after the campaign is completed, and upon
availability of the Tokens.

Terms of Tokens

Description: Each VEStoken entitles a single registered individual VESvault account
(for an individual human and only that individual human) an indefinite 1% (one
percent) discount on VES fees for all VES services associated with that account. The
discount is cumulative and the registration of 100 (one hundred) VEStokens entitles
the single individual VES account to an indefinite 100% discount on all VES services
linked to the account. All rights are transferable in full with the sale or transfer of the
VEStoken.

Initial Blockchain: Ethereum

Migration to Alternative Blockchain: None planned.

Expected Network Launch date: Q2 2019

Total amount of Tokens authorized for creation: 200 Million

Amount of Tokens or Rights to Tokens already issued: The Company entered
into a number of SAFTs, which are being restructured in accordance with the
terms of this offering into Preferred Stock and rights to 5 VES Tokens per share
of Preferred Share. See “Our Valuation and Offering Story” in Overview and
“Statement of Stockholders Equity” in our Financial Statements for more details.
¢ Will they be listed on Exchanges: No planned listings. However, the Company is
open to the possibility of listing on one or more SEC licensed (or foreign)
exchanges, including ATS platforms, if, in its sole discretion, the Company
deems it to be commercially practicable to do so.

Other Material Terms:

e - Voting Rights: None.

e - Restrictions on Transfer: 1 year from closing of the Offering. After the lyear
restriction has been completed, all rights are transferable in full with the sale or
transfer of the VEStoken.

e - Dividends/Distributions: None.

e - Redemption Rights: None.

e - Other: None

The Company currently does not have a functional distributed ledger based business
model nor a blockchain based token and there is no guarantee that such will be
developed in the future. The promise of future tokens is contingent upon the



successful development of such items. There is no guarantee that successful
development will ever occur. The right to receive future tokens and the offering of
future tokens is being offered as part of this offering exempt from registration under
Regulation CF. Further, the VEStokens are intended to be used solely in connection
with the Company’s proprietary technology and the Company currently has no plans
to facilitate a secondary market for VEStokens. As a consequence, any future value
attributable to the VEStokens is dependent on the success of the Company’s products
and services. VEStokens may have no value and the Company makes no guarantees or
representations with respect to liquidity for the VEStokens.

Tax Advisory: Investors should consult their tax advisors with respect to the tax basis
for each of the Preferred Stock and the VEStokens, since they will trade independently.

No Sales in New York: Because VESTokens being offered or included as perks may be
viewed as “virtual currencies” under the laws of the State of New York, we are not
offering the securities to investors in New York. No Investor who (i) resides, (ii) is
located, (iii) has a place of business, or (iv) is conducting business (any of which makes
the Investor a “Resident”) in the state of New York will be accepted in this offering.

The 1 nus for Engi hol

VESvault Corp. will offer 10% additional bonus shares for all investments that are
committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000 invested in
the StartEngine Reg A+ campaign) within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 100 shares of Convertible Series A Preferred Stock
at $1.30/ share, you will receive 10 Convertible Series A Preferred Stock bonus shares,
meaning you'll own 110 shares for $130. Fractional shares will not be distributed and
share bonuses will be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS



The company's business

Description of Business

The Company’s business is built around its patent-pending proprietary technology,
Viral Encrypted Security (VES), which provides a reliable means of private encryption
key recovery without degrading the privacy and security of end-to-end encryption.
VES will be a Software As A Service business model on the Internet. A properly set up
VES network, which is a virally connected network of friends, can virtually eliminate
the possibility of losing data in the event the encryption key is lost. With VES, a user’s
pre-selected friends can easily assist in the full recovery of the lost data. The beauty of
VES is that viral network extends beyond a user’s directly connected friends to include
all the friends of friends, and so on so that the probability of losing your data rapidly
approaches zero percent. This combination of convenience and reliability of a backup
while preserving the privacy and security of end-to-end encryption makes encryption
practical for widespread use with data at-rest. Any 3rd party can integrate VES with
their services and their customers will pay a fee for the integration which will be
calculated as a very small fixed percent of revenue of the 3rd party service, much like
Visa. For services that are free, there will be no charge for VES integration. In addition
to the VES service, VESvault may also be offering direct B2C services that have
synergy with VES but also have value to the end user outside of VES integration.
These B2C services may generate revenue with or without VES integration. VESvault's
CloudDash product is an example of such a B2C service.

Sales, Supply Chain, & Customer Base

The Company's technology is being integrated into various products with some of
those products in the pilot stages. CloudDash has users in 105 nations, proving the
global reach of our technologies and services. The Company intends to target any user
of the Internet who stores any private data either in the cloud or locally. Such users
could include users of email, text messaging, data storage services, any 3rd party
Apps, digital wallets, cryptocurrencies, photo or video storage, audio file storage, or
any other type of stored private data.

Competition

There are multiple service providers that offer encryption for personal stored content.
There may or may not be services that also offer encryption key storage solutions to
end users. However, to the Company’s knowledge there is no utility being offered that
has both the integrity of end-to-end encryption and a reliable means of recovering
encrypted content if the key is lost. In this specific regard, no competitor of VESvault
offers any similar products or services on the market. At a broader scale, without
considering VESvault's unique product differentiation, any firm offering any sort of
encryption service for data at-rest can be considered a competitor. There are many
such firms but no clear market leaders and no firms have captured a significant share
of the available market. The market remains largely untapped as very little at-rest data
is encrypted. See Risk Factors for a discussion of competition and risks related to the



Company's protection of its intellectual property.

Intellectual Property

According to the Technology Assignment Agreements, the founders have assigned the
following intellectual property to VESvault Corp:

The technology known as VES, Viral Encrypted Security, which is a means of
using a viral network of friends to recover encrypted content in the event the
user loses their only key to decrypting the encrypted content. The scope of the
content is explained in more detail in the patent filed in March 2017.

The patent pending of VES filed in March 2017 with the inventors listed as John
Brixius and Jim Zubov.

All code pertaining to VES technology, including the code used for
VESvault.com, VESvault.io and CloudDash.net.

The domain names: VESvault.com, VESvault.io, CloudDash.net.

The double V logos.

The vortex animation used to show VES encryption is being used.

Any rights to the .VES file name suffix, and mime types "application/x-ves-
encrypted” and "application/ves-encrypted”, if any exist or will exist.
Temporary key management. Automatic creation of a temporary vault key per
owner/creator pair if the owner doesn't have a respective permanent key.

The use of the token recovery process to create new VESvault keys for friends
when selecting these friends for recovery or to share files when these friends do
not yet have a VESkey set up.

Liabilities and Litigation

None.

The team

Officers and directors
John Brixius CEO/ Co-Founder / Director / Chairman
Jim Zubov CTO / Co-Founder / Director / Secretary

John Brixius

John's background is in building and transforming operations and business models. In
achieving results in this field, he has relied heavily upon his functional skills in
finance, strategy and general problem solving. He generally provides the vision, plan
and coordination for VESvault and is co-inventor of the VES technology. John has a BS
degree in Electrical Engineering from Notre Dame and an MBA from The University at
Buffalo. From January 2015 to January 2018, John’s full-time focus has been on
Incubating some Internet technologies to launch a company. During this 3 year
period, John worked full time with Jim Zubov on these efforts. Personal Savings and
the occasional short-term finance consulting projects were used to provide living



expenses. During 2015, the primary focus was on Accounting improvements with one
of the outcomes being the Operational Accounting (OA) methodology and prototype
(OA is a dormant technology and project. OA is not a company and is not part of
VESvault Corp.) During the second year, 2016, the focus shifted to CloudDash and
during this time period VES was conceived (CloudDash is synergistically tied to VES
and is a product that belongs to VESvault Corp.). By 2017 the primary focus was
developing the VES technology which lead to the launch and incorporation of
VESvault in 2018. From Jan 2018 to the present date, John has continued exclusively
with the VES effort as a full-time CEO / co-founder of VESvault.

Jim Zubov

Jim is a technology leader, innovator and general problem solver. He has deep
experience and success in leading IT projects and proposing technological solutions to
business problems. He provides technological strategy for VESvault, coordinates the
IT development cycle, and is co-inventor of the VES technology. Jim has a master's
degree in solid state physics. From January 2015 to January 2018, Jim's full-time focus
has been on Incubating some Internet technologies to launch a company. During this
3 year period, Jim worked full-time with John Brixius on these efforts. Occasional
short-term technology consulting projects would help cover living expenses. During
2015, the primary focus was on Accounting improvements with one of the outcomes
being the Operational Accounting (OA) methodology and prototype (OA is a dormant
technology and project. OA is not a company and is not part of VESvault Corp.) During
the second year, 2016, the focus shifted to CloudDash and during this time period VES
was conceived (CloudDash is synergistically tied to VES and is a product that belongs
to VESvault Corp.). By 2017 the primary focus was developing the VES technology
which lead to the launch and incorporation of VESvault in 2018. From Jan 2018 to the
present date, Jim has continued with the VES effort on a full-time CTO / co-founder of
VESvault, with very little time spent on CommerceByte. Over the past 3 years Jim has
also been the President of CommerceByte, which is a consulting company Jim has
used to supplement his income and the VES project. This has been a part-time only
arrangement where Jim has averaged less than 5 hours per month over the past three
years and over the past year in particular. Going forward, Jim's time spent on
CommerceByte is expected to decrease from the 5 hours per month.

Number of Employees: 4
Related party transactions

In May 2018 the Company entered into a SAFT agreement with 4 investors for
$78,500. The SAFT is a Simple Agreement for Future Tokens. The terms of the SAFT
were to deliver VEStokens, not equity in the Company, in a planned future Token
Offering (through the blockchain, Ethereum ERC20 format), commonly referred to as
an ICO, or Initial Coin Offering. Since that time the Token Offering has been
indefinitely postponed. Instead, the Company then decided to do a regulation
Crowdfunding Offering. Instead of VEStokens, the SAFT holders have received an
economic equivalent equity package in the regulation CF Offering, consisting of
preferred stock with a bonus of free VEStokens. This will satisfy the obligation to the



SAFT holders. These preferred stock allocations have already been made and are
registered in the Statement of Shareholders Equity and Balance Sheets sections of the
Accounting Review package.

RISK FACTORS
These are the principal risks that related to the company and its business:

e Limited operating history. The Company was formed on January 22, 2018 and is
a development stage Company. As such, the Company has limited operating
history, no revenues and no customers. There can be no assurance that it will
ever operate profitably. The likelihood of its success should be considered in
light of the problems, expenses, difficulties, complications and delays usually
encountered by companies in their early stages of development in markets with
low barriers to entry. The Company may not be successful in attaining the
objectives necessary for it to overcome these risks and uncertainties.

e Need for additional capital; no assurance of profitability. The Company has not
yet generated revenues from its operations. Our ability to continue as a going
concern for the next twelve months is dependent upon our ability to generate
sufficient cash flows from operations to meet our obligations, and/or to obtain
additional capital financing from our members and/or third parties. No
assurance can be given that we will be successful in these efforts. These factors,
among others, raise substantial doubt about our ability to continue as a going
concern for a reasonable period of time. There can also be no assurance that the
Company will ever realize a profit. The Company anticipates needing additional
funds to grow and scale the business, including raising equity and standard
financing models and, when necessary, credit facilities. The Company may
experience negative operating cash-flows for the foreseeable future. The
Company may not be able to obtain financing, if required, on favorable terms or
at all. If additional funds are raised through financing the Company’s cash-flow
could be reduced in order to service debt. Further, in the event the company
issues equity to finance operations, if you do not participate in these future
capital raises of the Company, you may experience substantial dilution. If the
Company does not obtain additional capital on terms satisfactory to us, or at all,
it may cause us to delay, curtail, scale back or forgo some or all of our business
operations, which could have a material adverse effect on our business and
financial results and investors would be at risk to lose all or a part of any
investment in our Company.

e Market adoption risk. It is possible that the Company's products and services, if
successfully developed, will not be used by a large number of market participants
or that there will be limited public interest in the creation and development of
the Company's products and services. Such a lack of use or interest could
negatively impact the development of the Company's products and services and
the financial position and prospects of the Company.

e Need for additional products and features. Our market is characterized by rapidly
changing technologies, evolving industry standards, frequent new product and
service introductions and changing customer demands. To be successful, we



must adapt to our rapidly changing market by continually enhancing our
existing services and adding new services to address our customers' changing
demands. We could incur substantial costs if we need to modify our services or
infrastructure to adapt to these changes. Our business could be adversely
affected if we were to incur significant costs without generating related
revenues or if we cannot adapt rapidly to these changes. Our business could also
be adversely affected if we experience difficulties in introducing new or
enhanced services or if these services are not favorably received by users. We
may experience technical or other difficulties that could delay or prevent us from
introducing new or enhanced services. Furthermore, after these services are
introduced, we may discover errors in these services which may require us to
significantly modify our software or hardware infrastructure to correct these
errors. If we are not successful in the execution of these strategies, our business,
results of operations and financial condition will be materially adversely
affected.

o Risks related to technological change. The distributed ledger market place is
subject to rapid technological developments and changes. If the Company relies
on products and technologies that cease to be relevant, or if the Company is
unable to respond appropriately to changing technologies in the distributed
ledger space that could adversely impact its products and its platform, the
Company may not be successful in capturing market share or retaining investors.
At the same time, as distributed ledger technologies become more widely
available, the Company expects the services and products associated with them
to evolve. As a result, to stay current with the industry, the Company’s business
model may need to evolve as well. From time to time, the Company may modify
aspects of its business model relating to its product mix and service offerings.
The Company cannot offer any assurance that these or any other modifications
will be successful or will not result in harm to the business. The Company may
not be able to manage growth effectively, which could damage its reputation,
limit its growth and negatively affect its operating results. Such circumstances
would have a material adverse effect on the ability of the Company to continue
as a going concern or to pursue this segment at all, which would have a material
adverse effect on the business, prospects or operations of the Company.

e Need to protect intellectual property. The Company believes that the success of
its business depends, in part, on its proprietary technology. Third parties may
infringe or misappropriate the Company’s proprietary technologies or other
intellectual property rights, and its trade secrets may be vulnerable to disclosure
or misappropriation by employees, contractors and other persons, which could
have an adverse impact on the Company’s business operations. Various parties
may challenge, invalidate or circumvent any patents, trademarks and other
intellectual property rights the Company may have, or later acquire. In addition,
litigation may be necessary to enforce the Company’s intellectual property
rights, protect its trade secrets or determine the validity and scope of the
proprietary rights of others. The occurrence of any of the foregoing could have a
material adverse effect on the Company’s business, financial condition and
results of operations.



e Competition. The market for distributed ledger products and services is
extremely competitive with, as it relates to products and services competitive
with those of the Company, low barriers to entry, The Company is exposed to
competition from new companies in the space as well as traditional market
actors entering into the distributed ledger space in areas such as product
performance, structure, pricing and brand recognition. As the distributed ledger
market matures, the competitive environment surrounding the Company may
further intensify. To maintain and improve competitiveness, the Company is
focused on implementing measures to ensure competitiveness including
development of leading edge technologies, cost competitiveness, marketing and
brand awareness as well as the consideration of strategic alliances with third
parties but in the event that the Company cannot establish a competitive
position or maintain its competitiveness at later stages in the Company’s
business cycle, it may negatively impact the Company’s prospects and its
financial results.

e Interruptions in service. The Company may experience system failures,
unplanned interruptions in its network or services, hardware or software defects,
security breaches or other causes that could adversely affect the Company’s
products and service offerings. Further, the Company’s network or services could
be disrupted by numerous events, including natural disasters, equipment
breakdown, network connectivity downtime, power losses, or even intentional
disruption of its services, such as disruptions caused by software viruses or
attacks by unauthorized users, some of which are beyond the Company’s
control.

e Cybersecurity. Cyber-attacks and security vulnerabilities could lead to reduced
revenue, increased costs, liability claims, or harm to our competitive position.
The Company is not able to anticipate when there would be occurrences of
hacks, cyberattacks, distributed denials of service or errors, vulnerabilities or
defects in the code on which the Company's products and services rely. Such
events may include, for example, flaws in programming or source code leading
to exploitation or abuse thereof. The Company may not be able to detect such
hacks, cyber-attacks, distributed denials of service errors vulnerabilities or
defects in a timely manner and may not have sufficient resources to efficiently
cope with multiple service incidents happening simultaneously or in rapid
succession. These cyber threats can have cascading impacts that unfold with
increasing speed across our internal networks and systems, and those of our
partners and customers. Breaches of our network or data security could disrupt
the security of our internal systems and business applications, impair our ability
to provide services to our customers and protect the privacy of their personal
information and data, result in product development delays, compromise
confidential or technical business information harming our competitive
position, result in theft or misuse of our intellectual property or other assets,
require us to allocate more resources to improved technologies, or otherwise
adversely affect our business. Any disclosure of personal data could cause
liability and harm our reputation.

e Arbitrary offering price. The price of the Securities offered herein has been



arbitrarily determined by the Company and bears no relationship to the
Company’s earnings, book value or any other recognized measure of value.

e Lack of liquidity. The Securities have not been registered under the Securities
Act of 1933, as amended (the “Act”), and the Securities may not be resold unless
subsequently registered thereunder or an exemption from registration under the
Act is available. Moreover, there is no existing public or other market for the
Securities and it is unlikely that any trading market for the Securities will
develop.

¢ Limited influence over the Company’s governance. The control position of the
Company's founders will limit the ability of other shareholders to influence
company actions. Because the Company's founders control more than a majority
of the outstanding voting stock, other shareholders, individually or as a group,
will be limited in their ability to effectively influence the election or removal of
the members of our Board of Directors, the supervision and management of our
business or a change in control of or sale of our company, even if they believed
such changes were in the best interest of our members generally.

e Broad discretion in application of proceeds. The management of the Company
shall have broad discretion in applying and allocating the net proceeds of this
Offering in order to address changed circumstances and new opportunities. As a
result of the foregoing, the success of the Company will be substantially
dependent upon the discretion and judgment of the management of the
Company with respect to the application and allocation of the net proceeds.

e Regulatory risks. The Company is subject to a variety of laws and regulations in
the U.S. and internationally that involve matters central to its business,
including laws relating to distributed ledger technology, the distribution and use
of cryptographic tokens, privacy laws, data protection and cybersecurity among
others. The Company operates in an environment of uncertainty as to other
potentially applicable international, foreign, federal and state government
regulation. Since regulatory policies could change from time to time, existing
regulatory permission or tolerance of the Company’s business operations in any
jurisdiction may change. Regulations may be enacted and subsequently enforced
by various government agencies which could, in particular adversely impact the
Company’s business operations and generally, adversely impact the distressed
debt industry. Moreover, because these laws, regulations and standards are
subject to varying interpretations, their application in practice may evolve over
time as new guidance becomes available. This evolution may result in
continuing uncertainty regarding compliance matters and require additional
costs to be incurred by the Company. Further, subsequent regulations may have
an adverse impact on the Company’s operations by restricting its method of
operation or imposing certain restrictions and limitations that could impede the
Company’s projected growth. Further, it is difficult to predict how or whether
the government or regulatory authorities at the federal and/or state level may
implement any changes to laws and regulations affecting distributed ledger
technology and its applications, including the Company's products and services
and the Company's intended use of tokens and anticipated future business lines.
These laws and regulations may be costly to comply with, may require the



government approvals and/or licensures or may otherwise delay or impede the
development of planned future functionalities of the Company's product and
service offerings and the Company’s operations. The Company may also have to
cease operations in a jurisdiction that makes it illegal to operate in such
jurisdiction or make it commercially impractical or undesirable to obtain the
necessary regulatory approval(s) to operate in such jurisdiction.

This offering involves “rolling closings,” which may mean that earlier investors
may not have the benefit of information that later investors have. Once we meet
our target amount for this offering, we may request that StartEngine instruct the
escrow agent to disburse offering funds to us. At that point, investors whose
subscription agreements have been accepted will become our shareholders. All
early-stage companies are subject to a number of risks and uncertainties, and it
is not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When
such changes happen during the course of an offering, we must file an amended
to our Form C with the SEC, and investors whose subscriptions have not yet been
accepted will have the right to withdraw their subscriptions and get their money
back. Investors whose subscriptions have already been accepted, however, will
already be our shareholder] and will have no such right.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership

John Brixius, 39.12% ownership, Common Stock

Jim Zubov, 39.12% ownership, Common Stock

John Brixius, 8.58% ownership, Convertible Series A Preferred
Jim Zubov, 3.92% ownership, Convertible Series A Preferred

Classes of securities

Common Stock: 15,000,000
Common Stock

The Company is authorized to issue up to 30,000,000 shares of Common stock
(“Common Stock”). There are a total of 15,000,000 shares currently outstanding.

Of the remaining 30,000,000 shares of Common that have been authorized,
3,000,000 shares have been allocated to future employee incentive grants. To
date no incentive grants have been issued.

Dividend Rights

Subject to preferences that have been granted to the Convertible Series A
Preferred and may be granted in the future to any then outstanding preferred



stock, holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from time based upon the results of our operations and our financial
condition and any other factors that our board of directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by
loan agreements, indentures and other transactions entered into by us from time
to time. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Voting Rights

Holders of our Common Stock are entitled to vote on all matters submitted to a
vote of the stockholders, including the election of directors.

Right to Receive Liquidation Distributions

In the event of the liquidation, dissolution, or winding up of the Company, or the
occurrence of a liquidation transaction as defined above, holders of the Common
Stock will be entitled to share in the net assets legally available for distribution
to stockholders, subject to the capped participation of the Convertible Series A
Preferred described below, after the payment of all the Company’s debts and
other liabilities and the satisfaction of any liquidation preference granted to the
holders of any then outstanding shares of preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Common
Stock are subject to and may be adversely affected by, the rights of the holders of
shares of our Convertible Series A Preferred and any additional classes of
preferred stock that we may designate in the future.

Convertible Series A Preferred: 3,023,077
Convertible Series A Preferred Stock

The Company is authorized to issue up to 5,000,000 shares of Blank Check
Preferred Stock, all of which are designated as Convertible Series A Preferred
Stock (the “VES Preferred Stock”) in the Certificate of Designation for such VES
Preferred Stock (the “Certificate of Designation”). There are a total of 3,023,077

shares of VES Preferred Stock currently outstanding and, assuming a maximum




subscription, there are 823,076 shares of VES Preferred for purchase in this
Offering. The VES Preferred Stock is non-voting and automatically convertible
into Common Stock upon certain triggering events, as described below.

The VES Preferred will be entitled to non-cumulative dividends, if and when
declared by the Corporation in an amount up to but not exceeding 6.5% of net
revenue out of surplus of the Corporation (the “Dividends”), as further described
below.

Conversion Features

The VES Preferred Stock is convertible into Common Stock in a change of
ownership or a liquidity event. The holder of the VES Preferred Stock does not
have the right to convert to Common Stock at their own discretion.

Voting Rights

The holders of VES Preferred Stock are not entitled to vote on any matter except
as required under applicable law or the Certificate of Designation (until
converted to Common Stock).

Dividend Rights

Holders of VES Preferred are entitled to receive annual non-cumulative
Dividends, if declared by the Board in an amount up to but in no event exceeding
6.5% of net revenue generated by the Corporation out of surplus and in priority
to any dividends made to the holders of Common Stock. The payment of
Dividends will be a business decision to be made by the Board from time based
upon the results of our operations and our financial condition and any other
factors that our board of directors considers relevant. Payment of Dividends may
be restricted by law and by loan agreements, indentures and other transactions
entered into by us from time to time. The Company has never paid a dividend
and does not intend to pay dividends in the foreseeable future, which means that
shareholders may not receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

In the event of any liquidation, dissolution or winding up of the Company (a
“Liquidation Event”), the holders of VES Preferred Stock shall be entitled to a 1x
liquidation preference and thereafter, can participate in the distribution of the
remaining assets until they have received a total liquidation amount per share
equal to 1.25x their original investment (plus any declared but unpaid
dividends).

Rights and Preferences

The rights, preferences and privileges of the holders of the Company’s VES
Preferred Stock are subject to and may be adversely affected by, the rights of the
holders of shares of any series of any classes of preferred stock that we may



create in the future.
What it means to be a Minority Holder

As a minority holder of our non-voting preferred stock, you will have limited ability, if
all, to influence our policies or any other corporate matter, including the election of
directors, changes to the Company's governance documents, additional issuances of
securities, company repurchases of securities, a sale of the Company or of assets of
the Company, or transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an Investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For ayear, the securities can only be resold:

Inan IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to 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.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2018-09-30.

Financial Condition
Results of Operation

To date, VESvault Corp. has not generated any revenues and management does not
anticipate generating any revenues for the foreseeable near future.

While the VES service is in production and available for 3 party integration, the VES
network is not well enough established to be of sufficient value to the customer base
to merit charging a fee.

The CloudDash product is still a prototype and is not yet sufficiently refined to charge
a fee to customers.

Given the lack of revenue, management has purposely kept the monthly expense burn
rate extremely low to give the Company the widest level of flexibility and to decrease
the risk of cash flow constraints on ongoing operations. The four members of the
founding team have received very little to no compensation to date. The two co-
founders (management) have purposely refrained from adding new members to the
team to avoid the necessity of paying salaries and increasing the burn rate.
Administrative expenses have been kept to a minimum. While this has limited the
team’s ability to develop the technology at a faster rate, it has magnified the
survivability with a very low drain on cash flow.

While it is unlikely that this state can be maintained for a significant amount of time,
there is some flexibility in that full salaries are not critical to keep the founding team
engaged on the project. At higher funding levels, management will start to partially
compensate some of the founding team to achieve a balance between ensuring team
members can focus on Company efforts but also ensure that the additional drain on
cash flow is sustainable in achieving the deliverables.

Financial Milestones

Growth Strategy Effect on Financial Milestones

User growth and branding are often contradictory to revenue generation for nascent
services similar to VES. For this reason, the Company is emphasizing development of
services with a focus on user growth and brand growth. The company is generating no



revenue and net income losses, and management currently forecasts this condition to
continue into 2019 and possibly into 2020.

On an ongoing basis, management will seek to balance the achievement of revenue
and revenue growth with growth in the user base. The current expectation is that it
may be more economically lucrative in the long-term to focus more on growth of the
user base than growth in revenues. If the user base can grow fast and large enough, it
could generate an acquisition consideration from a larger technology company even
before VESvault generates revenues.

Among other milestones, there are two revenue-based milestones: VES Critical Mass
and CloudDash 2.0

Offering Milestones

The first milestone is to raise money through the regulation CF Offering. Management
believes that with a raise as little as $70,000, the Company can still achieve the
VESmail deliverable.

More funding up to the $1.07 million limit, will increasingly, among other things:
accelerate the timeframe of reaching the VESmail milestone; enable achieving the
additional operational milestones; improve the quality of the product(s); enable
better pursuit of strategic 3™ party partnerships; provide infrastructure to achieve
faster growth and better support of the customer base; allow the Company to move
faster into market; and overall enable a higher chance of success as well as enable
“higher long term potential.

VESmail Launch Milestone

Prior to reaching Critical Mass of the VES network, there may be a more near-term
financial milestone that isn’t revenue based - initial growth. Soon after the launch of
VESmail, the initial growth rate of VESmail may be sufficient to convince potential
investors to invest in VESvault Corp before Critical Mass is achieved. In fact,
management’s plan to explore a second Offering to raise capital is based on reaching
this milestone and prior to reaching the Critical Mass milestone.

The effect of the level of funding from the Offering on achieving this milestone is
outlined in the Liquidity and Capital Resources section.

VES Critical Mass Milestone

Achieving Critical Mass of the VES network is a major operational and possibly
financial milestone. At that point, VES will have a recognizable value to the end user



and the ability to charge revenue should commence. This is expected to be the tipping

point at which premium 3™ party services will begin to see the benefit of integration
with VES. -

We define a Critical Mass of users to be the point that the VES network creates a
reliable means of recovery for the users as they sign up. This would mean that as first-
time users sign up to VESvault, some of the friends they select will already have
established VES network connections so that the new user will immediately be
connected to a substantial number of friends to enable a sufficiently high level of
reliability of VESrecovery. This condition may occur rather soon through VESmail
viral growth as the sender of the encrypted email is a likely candidate to become a
VESvault friend to the recipient, and will likely have an already established VES
network to some degree from having previously selected friends who sent them emails
using VESmail, and so on.

We do not anticipate that Critical Mass will occur for at least six months after the
launch of VESmail, and hence will not occur until some time in 2020.

The effect of the level of funding from the Offering on achieving this milestone is
outlined in the Liquidity and Capital Resources section.

CloudDash 2.0 Milestone

CloudDash needs a considerable amount of further development to move it from the
prototype state into a refined product capable of generating revenue. This would
include improving the current functionality of the site as well as rolling out additional
features and enhancements. In particular, some these enhancements include
improvements that would make CloudDash appealing to departments in large
corporations. At that point, CloudDash could charge a fee for value that it offers above
and beyond the value created through integration with VES.

A very rough estimate is that it will take 24 person-months of development to achieve
CloudDash 2.0, assuming the right resources are in place. For multiple reasons, the
CloudDash 2.0 initiative will not commence until after the launch of VESmail, unless
additional resources are added to the team of four. These reasons include:
establishment of the VES network is more strategically important; it takes less time to
develop and launch VESmail than CloudDash 2.0; and the delivery of VESmail is less
dependent on higher levels or funding and increased resources as is CloudDash 2.0.

Management anticipates that the VES Critical Mass milestone will be reached prior to
the CloudDash 2.0 milestone, primarily because CloudDash 2.0 development work will
not commence until VESmail has been launched. However, it is possible that
CloudDash 2.0 may occur prior to VES Critical Mass. This could occur if the Offering is
more fully subscribed allowing for more resources to take on the VESmail effort and
CloudDash 2.0 efforts simultaneously and that if it takes longer than expected to
achieve Critical Mass after VESmail has been launched.



The effect of the level of funding from the Offering on achieving this milestone is
outlined in the Liquidity and Capital Resources section.

Liquidity and Capital Resources

Operational and Liquidity challenges to reaching Milestones

The Company has no revenue and no immediate planned additional sources of funding
outside the Offering for a minimum of six months. As such, the level of funding from
the Offering has an effect on the operational and liquidity challenges in meeting
operational and financial milestones.

Management believes it has an operational model in place that mitigates the need for
funding and lessens the dependency on funding in successfully meeting milestones.
Within this operational model, management expects to achieve the launch of the
VESmail milestone with a minimal amount of raised capital, $70,000, from the
Offering. As previously stated, more funding is expected to significantly improve the
chance of success as well as the level of success possible. Even if the funding raised
falls far short of the $70,000 mark, management will continue to pursue the VESmail
launch. For funding less than $70,000, the operational environment will be
significantly constrained which will effect the timeline and possibly the level of
features of the launched product, but management does not intend to abandoned the
effort at any funding level.

Depending on the level of funding, the raised funds are expected to finance operations
between 9-18 months. At very low funding levels, the Company will operate in a
severely bootstrap mode with little or no compensation and draconian expense
management to achieve a basic VESmail deliverable. As funding increases, the funds
will be used to, among other things, add more engineering resources, pay team
members a stipend or partial salary so they can continue to work full-time, add
customer service and add business development and marketing services.

General salary policy for the team

The two co-founders, who also comprise management, have purposely refrained from
adding headcount beyond the core team of four to keep the burn rate almost
negligible. The core team of four has essentially gone without salary and
compensation over the past few years. It is very unlikely that new members could
make this same sacrifice and hence why management has opted not to add developers
despite the ability to use additional development resources.

Because of the somewhat flexible nature of compensation for the core team of four,
the operational liquidity challenges are dramatically reduced. VESvault will be able to
conduct operations at a wide range of funding levels. Operational capabilities, and
hence potential for success, will increase proportionally with the funding raised in the
Offering.



Going forward, it is expected that the two junior members of the core team will
require at least a partial salary to continue doing full-time work with VESvault. This
will not begin to occur until at least $40,000 of funding is achieved. For funding less
than $40,000, it is unclear if the junior team members will be able to continue working
at VESvault full-time and possibly part-time. Compensation to the junior team
members will grow proportionally with the level of the Offering, and somewhere at the
higher levels of funding will result in compensation that is somewhat less than full-
time salaries.

When technology companies receive Venture Capital investment, it is common that
all team members, including all founders regardless of how large their ownership
positions, are paid competitive, full-time salaries and some benefits such as medical

and dental insurance. Paying salaries for founders is not considered an irregular
expense by the VC community. In fact, VCs would reject the notion of founders not

being paid for fear that it would adversely affect performance and increase the risk of
failure. The strategy for providing a living subsidy to the two co-founders reflects a
balance between the need to minimally drain funds from the Company while also
ensuring the co-founders have sufficient means to live so they can stay focused on
and productive for the Company. For low levels of funding, the two VESvault co-

founders will not seek personal compensation but in doing so may need to seek
alternative means of paying personal expenses. However, at these very low levels of
funding, the co-founders plan to devote a minimum 50% of their time to VESvault
even if all their personal compensation comes entirely from other endeavors. With the
achievement of higher milestones of funding, or with addition sources of funding,
compensation to the co-founders may commence at a low stipend and may grow
proportionally so that at some point the co-founders will be receiving enough to cover
personal expenses. It is not expected that the co-founders will ever be compensated
with full salaries from the Offering funds even if the Offering is fully subscribed.
Because use of Offering proceeds is milestone based, compensating the two co-
founders will not adversely affect the achievement of the milestones, and instead will
actually improve them.

Relationship between funding levels, timeframes and deliverables

The development work of VESmail will be conducted primarily by CTO, Jim Zubov. If
the funding from the Offering is sufficient to provide for outsourced engineering
services, an offshore, outsourced, temporary senior programmer will be added to
assist in the development of VESmail. Without this additional help, VESmail will still
be launched but the delivery date may slip by approximately 3 months.

Even if the Offering only raises $70,000, management believes it will still be able to
successfully launch VESmail. This may not include any refinement of VES such as the
Onboarding process, Two-factor Authentication, Security Time Delay and Forward
Secrecy. The Split Key feature, Strength of Network and any other enhancements to
VESvault will not be possible at this minimal funding threshold.



At about the $70,000 to $100,000 funding threshold, management will consider adding
one discounted offshore temporary resource to assist with the VESmail and VES
refinement efforts. At this funding level, management will be able to launch VESmail
and complete all planned refinements for VES. At the $100,000 mark, the Strength of
Network and Split Key enhancement deliverables become much more possible.
Management estimates this effort will take between 9-12 months at this funding level.

As funding grows above the $100,000 mark, management will seek to more
appropriately compensate the development team and cover administrative expenses,
as well as the one additional part-time outsourced headcount if that vacancy still
exists. Management will only consider these additional expenditures if there is a
positive impact on the quality and timeliness of the VESmail deliverables.

From $100,000 to $200,000, management will seek to add one to three discount,
offshore part-time developers to assist with VESmail deliverable as well as proper
legal patent assistance and compensate the founding team. Additionally, management
will review the cost effectiveness of using these resources to commence CloudDash
2.0 in parallel with the VESmail project.

Ideally, management would like to add one local, longer term part-time to full-time
senior developer who would start by assisting with VESmail project, assuming
sufficient funding results from the Offering. Management will not consider doing this
unless the amount raised surpasses the $250,000 mark. More likely, this full-time
position will only be affordable if funding is above the $750,000 mark.

At about the $250,000 mark, management will consider using a portion of the funding
as a reserve for a second Offering. It will also consider using these proceeds to utilize
additional outsourced offshore engineers for further and faster development of
VESmail, refinement of the VES service and CloudDash 2.0. An additional
consideration will be utilizing an outsourced marketing service to enable superior
viral growth of the VES network, to better engage 3™ party partnerships and possibly
better market the CloudDash product.

In addition to the additional senior developer, the other Company needs are: one
junior developer; one front-end and user interface developer; and one social marketer.
Secondary additional areas of need include a test engineer, a business development
person and a customer engagement specialist. As funding surpasses the $250,000
mark, management will selectively add these temporary resources to improve the
quality of the products, to better service the customer base, to accelerate
development, to improve user growth and to more actively engage 3™ party
arrangements.

Even with a fully subscribed Offering, it is unlikely that management will add more
than one additional headcount on a full-time basis.

Indebtedness



The Company has not had any material terms of indebtedness.
Recent offerings of securities

e 2018-08-20, 4(a)(2), 0 SAFT. Use of proceeds: The Company entered into Simple
Agreements for Future Tokens in May of 2018 with four investors for total
proceeds of $78,500. These SAFTs have been restructured such that the investors
are allocated 120,771 shares of preferred in this offering on the same terms and
conditions as the other investors in this offering, including receiving 5
VEStokens per share.

e 2018-01-22, 4(a)(2), 15000000 Common Stock. Use of proceeds: The securities
were granted to the founding team upon incorporation of VESvault Corp. at a
par value of $0.00001, raising a negligible amount of funds, $150, which was
spent on general administrative expenses.

e 2018-08-22, 4(a)(2), 3023077 Convertible Series A Preferred. Use of proceeds:
The securities were granted upon incorporation of VESvault Corp. at a par value
of $0.00001, raising a negligible amount of funds, $30, which was spent on
general administrative expenses.

Valuation

$18,930,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the co-founders as to what would be fair
market value. This opinion is based on what we learned from the former CTO and co-
founder Wickr, an encryption based messaging service. Wickr raised $9m for 26.34%
ownership post-money (https://pitchbook.com/profiles/company/60487-57). This
results in a post-money valuation of $34.1 million and a pre-money valuation of
$25.17 million. This colleague indicated that a standard format was used: $10 million
for having patents or patents pending, $10 million for being in production and a small
amount for every active customer (which would be $5.17 million in Wickr's case). The
colleague indicated the same model was used by all the VCs they visited and would be
the model used for VESvault Corp. We did not include the valuation component for
the user base as the number was trivial compared to the $20 million for the other two
components. Based on this model our pre-money valuation came to $20 million. We
then reduced this figure to a sufficient amount so that the post-money valuation
would be $20 million, inclusive of the SAFT and the Offering if fully subscribed. In the
future, our valuation could be determined by priced rounds with professional VCs, by
the acquisition of the company by and third party, by a subsequent public securities
offering or by a Token Sale.

USE OF PROCEEDS

Offering Amount| Offering Amount
Sold* Sold*



Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses
1 0,
StartEngine Fees (6% total $600 $64,200
fee)
Net Proceeds $9,400 $1,005,800
Use of Net Proceeds:
R&D & Production $5,000 $550,000
Marketing $0 $110,000
Administrative $4,400 $195,800
Second Offering $0 $100,000
Legal (patent) $0 $50,000
Total Use of Net Proceeds $9,400 $1,005,800

*Offering Goals are estimates. Actual amounts may vary slightly for the avoidance of
fractional shares.

We are seeking to raise capital through the Offering to enable the Company to achieve
its milestones outlined in the Financial Milestones section, which includes achieving:
VESmail Launch, VES Critical Mass, CloudDash 2.0, in that general order.

We are seeking to raise a minimum of $10,000 (target amount) and up to $1,070,000
(over allotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our over allotment amount of $1,070,000, we believe the amount will
be used as shown in the accompanying table.

For more information on how the use of proceeds ties to the achievement of
operational milestones and funding levels, see the Financial Milestones and the

Liquidity and Capital Resources sections.
If fully subscribed, more detail about the use of the proceeds includes:

e R&D of $550,000: for developer expenses, including compensation for the two
junior members outsourced temporary resources and development services
e Marketing of $110,000: for outsourced resources to engage in social and viral



marketing, customer engagement and investor relations

e Administrative of $195,000: for Office expenses to locate at least the team of 4 in
NYC

e Second Offering of $100,000: for the legal, accounting and platform expenses
related to a second offering.

e Legal Patent for $50,000: for the attorney fees for patent work, including actions
with the US PTA and possible further international and domestic filings

Irregular Use of Proceeds

It is possible that at some funding level, the Company may incur an irregular use of
proceeds in the form of compensation to the co-founders in an amount that surpasses
$10,000. For more information on the salary strategy of the Company and possible
stipend compensation for the two co-founders and other team members, refer to the
Liquidity and Capital Resources section.

REGULATORY INFORMATION
Disqualification

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

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

The company will make annual reports available at www.VESvault.com/annualreport
labeled Annual Report. The link will also be available in the footer of the
www.VESvault.com website. The annual reports will be available within 120 days of
the end of the issuer's most recent fiscal year.
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KEN ERDHEIM

CERTIFIED PUBLIC ACCOUNANT
732 Central Avenue

Woodmere, NY 11598

TEL (516) 569-2500
Email: KENECPA@gmail.com

Firm licensed in the State of New York

“INDEPENDENT ACCOUNTANT’S REVIEW REPORT”
To the Stockholders

We have reviewed the accompanied financial statements of VESvault Corp. as of
September 30, 2018, including the Income Statement, Cash Flow Statement and
Balance Sheet in accordance with Statements on Standards for Accounting and
Review Services issued by the American Institute of Certified Public Accountants.
All information in these financial statements is the representation of the
management of VESvault Corp.

The review we put forth consists of review of the financial statements and a general
inquiry with the management team. This review is less in scope than a standard
accounting audit and do not represent that this review is a representation of an
audit.

Based on our review, we did not identify any necessary material changes that need

to be made for the financial statements to conform with generally accepted
accounting principles.

Kenneth Erdheim

1 W
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VESvault Corp.

Balance Sheet
September 30 2018

ASSETS
Current Assets
Cash $ 2951
Pre-Paid Expenses 0
Computer Equipment 1,855
Other -
Total Current Assets $4,807

Non-Current Assets -
Total Non-Current Assets S -

TOTAL ASSETS 54,807

LIABILITES AND STOCKHOLDERS EQUITY
Liabilities
Short term debt S .
Long Term Debt -
Total Liabilities S -

Stockholders' Equity
Common Stock (Par value: S0.00001,
30,000,000 shares authorized post 3 for 1 stock
split; 15,000,000 shares issued and outstanding
post stock split) S 150
Preferred Stock (Par value: $0.00001;
5,000,000 shares authorized; 3,023,077 shares

issued and outstanding) 29
Paid in Capital 74,821
Accumulated Deficit (70,193)
Total Stockholers' Equity 54,807
TOTAL LIABILITIES AND STOCKHOLDERS EQUITY 54,807



VESvault Corp.
Income Statement

September 30 2018 YTD
Revenue
Sales S -
Cost of Goods Sold -
Gross Profit $ -
Operating Expenses
Employee Compensation S 17,167
Medical and Health Care 2,577
Rent, Improvements, Repairs & Maint 12,007
Office Expense 8,696
Travel, Train, Bus & Car 8,571
Offsite Meetings and Conferences 3,946
Marketing Services 7,579
Accounting and Legal 2,115
Internet, Telecom and Internet Services 1,326
Computer & Electronic Hardware 4,223
Postage and Shipping 428
Entertainment 1,160
Dues and Subscriptions 228
Other Expenses 170
Total Expenses $ 70,193
NetIncome $ (70,193)
Other Income S .
Other Expense (-) -
Interest Expense (-) -
Profit BeforeTax $ (70,193)
Income Tax S -

Net Profit After Tax

$ (70,193)



VESvault Corp.
Cash Flow Statement

September 30 2018 YTD

Beginning Cash (January 2018) S -
Incoming Cash

Revenue S -

Investment -

SAFT Sales 75,000

Total Incoming Cash $ 75,000
Cash Paid Out

Employee Compensation S 17,167

Medical and Health Care 2,577

Rent, Improvements, Repairs & Maint 12,007

Office Expense 8,696

Travel, Train, Bus & Car 8,571

Offsite Meetings and Conferences 3,946

Marketing Services 7,579

Accounting and Legal 2,115

Interet, Telecom and Internet Services 1,326

Computer & Electronic Hardware 6,079

Postage and Shipping 428

Entertainment 1,160

Dues and Subscriptions 228

Other Expenses 170

Total Cash PaidOut $ 72,049

Ending Cash S 2,951.17
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Notes on Financial Statements

Note 1: BUSINESS AND NATURE OF OPERATIONS

VESvault Corp. (the “Company”) was formed in January 2018 as a Delaware
corporation under the laws of the State of Delaware. Prior to incorporation,
the founding team had spent significant time developing the technology
pertaining to Viral Encrypted Security and CloudDash. The Company was
created for the purpose of bringing these technologies, and any related
products, services and technologies, to the marketplace. However, the
founding team of four have been working together on this venture and
technology for close to three years. The founders incorporated VESvault
Corp. and contributed their intellectual property to the Company in
preparation for raising capital (See Note 4). VESvault is a global company
with products that have global reach to anyone connected to the Internet.

Note 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Method of Accounting
The Company, and as reflected in the enclosed financial statements, uses the

accrual basis in accounting whereby revenue is recognized when earned and
expenses recognized when incurred, in accordance with generally accepted
accounting principles, or U.S. GAAP.

Cash and cash equivalents
The Company categorizes cash as its balances in its bank accounts, Paypal

account, Petty Cash account and other debit card instruments.

Accounts Receivable

The Company has no revenue and has no assets in Accounts Receivable. The
primary customer base is the consumer Software As a Service (SAAS) market,
which traditionally follows a pre-payment model for monthly services,
generating no significant balance in Accounts Receivable. The Company also
has a number of proprietary product enhancements planned to enable the
CloudDash product to appeal to the corporate market segment, which, if
successful, may generate a payment model that includes Accounts
Receivable.

R R iti
The Company will recognize revenue on a monthly basis for when the service
is provided to the customer. Prepaid periods for longer than one month will
be appropriately recognized on the balance sheet.

Property and Equipment



Property and Equipment are stated at cost less accumulated depreciation.
Depreciation is calculated using the straight-line method over the useful life.

The Company capitalizes patent filing fees and legal expenses in connection
with internally developed pending patents. Patents are amortized over the
expected period of benefit, not to exceed the patent lives, which may be as
longas 17 years.

Preferred Stock

ASC 480, Distinguishing Liabilities from Equity, includes standards for how
an issuer of equity classifies and measures on its balance sheet certain
financial instruments with characteristics of both liabilities and equity.

Management is required to determine whether the embedded conversion
feature in the preferred stock is clearly and closely related to the host
instrument, and whether the bifurcation of the conversion feature is required
and whether the conversion feature should be accounted for as a derivative
instrument. If the host instrument and conversion feature are determined to
be clearly and closely related (both more akin to equity), derivative liability
accounting under ASC 815, Derivatives and Hedging, is not required.
Management has determined that the host contract of the preferred stock is
more akin to equity, and accordingly, derivative liability accounting is not
required by the Company.

Costs incurred directly for the issuance of the preferred stock are recorded as
the reduction of gross proceeds received by the Company, resulting in a
discount to the preferred stock.

The preferred stock dividends are based on a fixed 5% of net revenue for the
entire class of the preferred (assuming all preferred allocated for issuance in
this Offering are subscribed for and outstanding) will be accrued throughout
the year and payable at fiscal year end, in as much as the Company generates
revenues.

The Company expenses advertising and marketing costs as incurred.

Stock Based Compensation
The Company accounts for stock options issued to employees under ACS 718

Share-Based Payment. Under ASC 717, share-based compensation cost to
employees is measured at the grant date, based on the estimated fair value of
the award.

Income Taxes



The Company applies ASC 740 Income Taxes. Deferred income taxes are
recognized for the tax consequences in future years of differences between
the tax bases of assets and liabilities and their financial statement reported
amounts at each period end, based on enacted tax laws and statutory tax
rates applicable to the periods in which the differences are expected to affect
the taxable income. Valuation allowances are established, when necessary, to
reduce deferred tax assets to the amount expected to be realized. The
provision for income taxes represents the tax expense for the period if any,
and the change during the period in deferred tax assets and liabilities.

Foreign and Crypto Currencies

The Company’s functional currency is the United States Dollar. Transaction
gains or losses related to balances denominated in a currency other than the
functional currency are recognized in the Income Statement for the relevant
reporting period. Net gains or losses resulting from the translation of
financial statements are accumulated and charged directly to accumulated
comprehensive income or (loss), a component of stockholder’s equity.

An expected major market segment of the Company will be in the various
upcoming blockchain ecosystems that provide decentralized alternatives to
existing centralized services. These blockchain based services will likely
conduct business in various crypto currencies or other digital assets. The
Company anticipates that the fee structure relative to these services will be
to charge fees in the native currency of the service itself. The Company will
make its best attempts to convert these digital assets received into US dollars
on a real time basis as much as is operationally possible. From time to time,
the Company may hold onto these digital asset positions for operational,
hedging or speculative purposes and for such time period that Management
elects in its sole discretion. Such positions will be reflected as foreign
currency assets on the balance sheet and gains and losses realized when the
positions are liquidated.

Currency and Digital Asset Custodianship
The Company maintains the majority of its cash with major financial

institutions located in the United States of America. Balances are insured by
the Federal Deposit Insurance Corporation up to $250,000. At times, the
Company maintains balances in excess of the federally insured limits.

The custodianship of digital assets is an industry segment in its infancy and
does not have the securities and guarantees of fiat currencies. The Company
will not store a significant amount of any digital asset with any crypto
currency exchange, and thus eliminate the largest source risk. The Company
will either maintain a cold wallet system itself, use third party services that
maintain cold wallet custodianship or elect a custodian method that provides
a comparable level of security in Management’s estimation.
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Note 3: SAFT

In the Company’s sole capital raise to date, the Company issued four (4)
Simple Agreement for Future Tokens (SAFTS). A SAFT is similar to a SAFE
(Simple Agreement for Future Equity) except that Tokens replace Equity.
Technically, a SAFT is not debt. Rather, it is an obligation to issue Tokens to
the SAFT holders. The Tokens in the SAFT are the same VESTokens that the
company is using as perks in the regulation Crowdfunding Offering of
Preferred Equity. In connection with this Offering, the Company has made
arrangements with the SAFT holders to meet its obligations under the SAFTs
by allocating shares of Preferred Stock of an equivalent economic value,
which has been completed in this Offering. These issuances are documented
in the company’s Statement of Stockholders Equity.

Note 4: TECHNOLOGY ASSIGNMENT RIGHTS

The only persons who had any technology to assign to the company were the
two primary founders, John Brixius and Jim Zubov. They are the only two
inventors listed on the US patent pending. Both have assigned their rights to
the patent to the company, along with all pertinent related, non-patent
pending technology according to the technology assignment agreements in
the corporate records.

Note 5: STOCKHOLDER'S EQUITY

100% of the outstanding shares of the Company’s Common Stock are held by
the four founding members of the Company. All four are actively engaged in
the daily operation of the Company and the further development of the
technology and the Company’s products and services.

In addition, the founding team of four also have positions in the Preferred
Equity in lieu of positions in Common Stock to better align Management with
the external investors of the Preferred.

Management used a standard Silicon Valley valuation based on $10 million
for any patent or patent pending and $10 million for being in production, and
a marginal amount per user of the system, to establish a pre-money valuation
of $20 million. To make the post-money calculations easier for potential
investors to comprehend, the founders gave back some of this value for the
Regulation CF Offering so that the post money valuation would be $20
million. As part of a recapitalization, the founders established their position
in Common Stock as $15 million with $5 million in Preferred Stock in total to
be issued to the founding team, external partners who assisted the founding
team and the investors for the Offering. With full participation, the fully
diluted outstanding capital structure, post Offering, will consist of $5 million
of allocated Preferred (3,846,153 shares) and $15 million of allocated

11



Common (15,000,000 shares not including the 3,000,000 shares reserved for
the employee pool).

The Company has authorized 5,000,00 shares of blank check preferred stock
and designated 3,846,153 shares as Series A Preferred. The par value of the
preferred is $0.00001. The Company has approved and filed an amendment
to the Company’s Certificate of Incorporation to issue the Series A Preferred
and authorize the sale of Series A Preferred in this Regulation CF Offering.

In total, the Company has 30,000,000 shares of Common Stock authorized
with 15,000,000 shares issued and outstanding. It has 5,000,000 shares of
preferred stock authorized with 3,023,077 issued and outstanding, 823,076
reserved for issuance in the Offering. Immediately following the Offering
(assuming it is fully subscribed) there will be 15,000,000 unissued shares of
common, including the 3,000,000 reserved for the employee compensation
pool, and 1,153,847 unissued shares of blank check preferred.

Note 6: PREFERRED DIVIDEND

Fully diluted, the Series A Preferred represent a 25% contribution to the
post-money valuation. The company used a standard Gross Profit Growth
Model that has the guideline that Gross Profit plus the annual growth rate
should add up to 40%. Such that, if the Company is growing at 40% per year,
it should have zero Gross Profit. If it is not growing, it should generate 40%
Gross Profit. If its growth rate is higher than 40% per year, losses are
acceptable. Using this model, the Company estimated a generous 20% Gross
Profit to use as a basis for the calculation of the revenue sharing based
dividend to the Preferred, despite that the Company expects to grow at a rate
greater than 40%. Thus, 20% Gross Profit multiplied by the 25% ownership
stake of enterprise value results in 5% of Net Revenue.

Because the Company has a service-based business model, there are no
generally applicable variable costs to deduct from Gross Revenue in
generating the Net Revenue number. Management has identified that
possible variable costs could be the cost of regular customer maintenance
and deductions for returns, both of which Management expects to be
marginal.

The 1,153,847 unissued blank check preferred shares are not counted in the
5% net revenue dividend calculation and if issued, would not dilute the
divided to the as-then issued post-Offering preferred shares. Rather, if these
shares were to be issued at a later date with the same rights and preferences
as the Series A, each share would be entitled to the same dividend as each
outstanding share, resulting in an additional 1.5% of net revenue being
allocated specifically to these additional shares. Under such circumstances,
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the Company would be paying out a 6.5% net revenue dividend to the
preferred stock.

Note 7: COMPENSATION STOCK

The Board has authorized that up to 3,000,000 shares of Common Stock be
reserved for allocation to the team for compensation purposes, and up to
3,000,000 shares of Preferred Stock also be designated for allocation to the
team and external service providers for compensation purposes. As of
October 2018, all 3,000,000 Common Shares remain unissued and
unallocated while 2,902,306 shares of preferred have been allocated to the
team, to both internal and external contributors.
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VIDEO TRANSCRIPT (Exhibit D)

The strength of encryption - that it’s unhackable - is also its weakness, which has kept it from
widespread adoption and from delivering on its potential to make the Internet a much safer
place for everyone.

The problem is that if the rightful owner loses the encryption key, they can never access their
encrypted content again[RS1] . There’s no exception to this.

The only solution is to have a spare key. But, previous spare key methods have resulted in
compromises to privacy, security and convenience, making them impractical or even ineffective
for mainstream use. And[RS2], they just aren’t as reliable as they need to be[RS3] .

That’s why end-to-end encryption is very rarely used for any stored content: emails,
documents, photos, videos, audio files, medical records, stored text messages or any other
stored information.

[RS4]

Viral Encrypted Security, or VES, solves the backup key problem without any compromises,
making end-to-end encryption practical for mainstream[RS5] use.

With VES, recovering encrypted content is simple and easy.

When you attempt to enter your VESkey and discover you’ve lost it, just select the lost key
option and create a new VESkey.

Your[RS6] pre-selected friends are immediately notified and they can assist you by entering
their own VESkeys. Once[RS7] [JZ8] a few friends have assisted you, you can re-enter your new
VESkey to automatically reclaim your previously lost encrypted content.

Throughout the process, none of your friends ever have access to your encrypted information
and the privacy and security of end-to-end encryption is never compromised.

VES[RS9] uses a patent pending technology similar to Shamir’s Secret Sharing[]Z10] , but VES
has solved the collusion and reliabilityissues that have kept previous Shamir-based apps from
being usable.

To solve the reliability problem, VES uses a virally connected network of friends [RS11] . If your
friends have lost their keys, they can get assistance from their friends and then assist you.

There’s no limit to the depth of your network, and just a few people can set off chain reactions
of recovery that can ripple through the entire VES network. As your network connections grow,
the probability of you losing your content decreases exponentially. Even with just a small
connected network, the odds of you losing your encrypted content can quickly drop below 1 in
one trillion and even go far lower than that.



VES solves the collusion problem by creating a mirror copy of your content in a shadow vault
and encrypting it with a shadow key, which is different from the primary key used when you
access your content through your VESkey[RS12] .

Since the Shadow vault is accessed only one time, under only one condition and by only one
person - you, multiple additional layers of security can be put around it[RS13] .

These additional layers include two-factor authentication, voice verification by your friends,
and then VESvault’s proprietary Security Time Delay — where you are alerted of a potential hack
and have time to stop it by entering your VESkey.

VES also incorporates a state-of-the-art encryption security measure called forward secrecy.
Periodically, when[RS14] you enter your VESkey, both your primary and shadow vaults are
automatically re-encrypted with new keys, without requiring you to change your VESkey.

[RS15][1Z16]

VES works will a/lstored content, either in the cloud or off-line. It works with both blockchain
based services[RS17] as well as traditional centralized internet services. Through the VES APIs,

any 3rd party service can integrate VES into their products and extend the benefits to their user
base.

By making end-to-end encryption reliable, safe and convenient, without degrading privacy or
security[RS18] , VES makes encryption practical for all stored content; enabling end-to-end
encryption to finally deliver on its true potential of making the internet a much safer place for
everyone, everywhere[RS19] .

[RS1]Show animation of an owner with a key disappearing in a puff of smoke while the
encryption safe closes and the content becomes encrypted, while the owner has a perplexed
look on his face and is moved into the group of outsiders without access.

[RS2]Show creation of a copy of the key. Then one by one show the words privacy, security,
convenienceand with each word make a 1/3 damage to the encrypted safe so that on the third
word the safe is broken and the encryption decrypts and shows the phrase my private content.

[RS3]Show the backup key going poof into a cloud of smoke and disappearing and maybe the



owner scratching his head with a perplexed look on his face.

[RS4]Show the title Viral Encrypted Security

[RS5]Sequentially show the four words - privacy, security, convenience, reliability -- with some
sort of flash or pop or checkbox as the word is read.

[RS6][Show screenshot of a VESkey entry popup and the mouse moving to select the lost key
option.]

[RS7][show animation of multiple emails being sent to multiple friends. Then transition to the
screenshot of a an assistance popup being filled in with a VESkey and the assistance option
being selected.]

[IZ8]A horizontal red key, and a few icons of friends. One of the friends pops an assistance box
and start typing the key, then assists. While the first one is typing, another friend pops an
assistance box and starts typing his key. After the first assistance, the red key becomes half
green. After the second assistance - fully green and flashing.

[RS9][Show the title HOW VES WORKS]

[IZ10]A horizontal key splits into 3 pieces. Each piece is fed into a column of 3 x N rectangular
matrix with numbers. Each row produces a gibberish looking token, which goes to a respective
friend. Next - 3 of the friends pass their tokens into corresponding matrix rows, the matrix spits



out pieces of the key at the columns, which join together to form a key.

[RS11]show the network tree dynamically growing

[RS12]show both the primary vault and the shadow vault, primary key, shadow key, VESkey and
recovery key as parallel and distinct ssystems.

[RS13]Show the shadow vault being put into a second vault and then a 3™ vault

[RS14]Reuse the image of the parallel primary and shadow vaults. Show that when the VESkey is
entered both the shadow vault and primary vaults, along with primary and shadow and recovery
keys, are reinitialized.

[RS15]Show title VES APIs

[JZ16]And a small sample of code

[RS17]Show illustration of decentralized blockchain services and have that morph into or
transition into a centralized version



[RS18]Have a check list of the four criteria and check each off as they are read: reliable, safe,
convenient, end-to-end

[RS19]Show some kind of zoom out effect such as alist of all the types of stored content on a
canister in a cloud, zoom out to show others like it and keep zooming out to show USA and then
a map of the complete world.






STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

II. . Il I G lE I & Q l . .

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

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

e IfaStartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e Inorder to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.
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State of Delaware
Secretary of State
Division of Corporations

Delivered 01:29 PM 01222018
CERTIFICATE OF INCORPORATION FILED 0129 PM 01222018

OF SR 20180400448 - File Number 6721492
VESVAULT CORP.

I, the undersigned, for the purpose of creating and organizing a corporation under
the provisions of and subject to the requirements of the General Corporation Law of the
State of Delaware (the “DGCL”), certify as follows:

FIRST: The name of the corporation is VESvault Corp. (the “Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is c/o Platinum Filings LLC, 28 Old Rudnick Lane, Dover, Delaware 19901,
County of Kent. The name of the registered agent of the Corporation at such address is
Platinum Filings LLC.

THIRD: The nature of the business or purposes to be conducted or promoted by
the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have the authority to issue is 10,000,000 shares of Common Stock, par
value $0.00001 per share.

FIFTH: The management of the business and the conduct of the affairs of the
Corporation shall be vested in the Board of Directors of the Corporation,

SIXTH: Subject to any additional vote required by the Certificate of
Incorporation or Bylaws of the Corporation, in furtherance and not in limitation of the
powers conferred by statute, the Board of Directors is expressly authorized to make,
repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

SEVENTH: Subject to any additional vote required by the Certificate of
Incorporation, the number of directors of the Corporation shall be determined in the
manner set forth in the Bylaws of the Corporation.

EIGHTH: Elections of directors need not be by written ballot unless the Bylaws
of the Corporation shall so provide.

NINTH: Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the Corporation
may be kept outside the State of Delaware at such place or places as may be designated
from time to time by the Board of Directors or in the Bylaws of the Corporation.



TENTH: Any matter to be voted upon by the stockholders of the Corporation,
including, but not limited to, the election and removal of directors from the Board of
Directors and any amendment, alteration or repeal of any provision of the Certificate of
Incorporation or the Bylaws of the Corporation, shall be decided by the affirmative vote
of holders of not less than sixty-six and two-thirds percent (66 2/3%) of the voting power
of all outstanding shares of stock of the Corporation entitled to vote.

ELEVENTH: To the fullest extent permitted by law, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director. If the DGCL or any other
law of the State of Delaware is amended after approval by the stockholders of this Article
Eleventh to authorize corporate action further eliminating or limiting the personal liability
of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the DGCL as so amended.

Any repeal or modification of the foregoing provisions of this Article Eleventh by
the stockholders of the Corporation shall not adversely affect any right or protection of a
director of the Corporation existing at the time of, or increase the liability of any director
of the Corporation with respect to any acts or omissions of such director occurring prior
to, such repeal or modification.

TWELFTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of (and advancement of expenses to) directors,
officers and agents of the Corporation (and any other persons to which the DGCL permits
the Corporation to provide indemnification) through Bylaw provisions, agreements with
such agents or other persons, vote of stockholders or disinterested directors or otherwise,
in excess of the indemnification and advancement otherwise permitted by Section 145 of
the DGCL.

Any amendment, repeal or modification of the foregoing provisions of this Article
Twelfth shall not adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of such amendment, repeal or modification.

THIRTEENTH: Unless the Corporation consents in writing to the selection of
an alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest
extent permitted by law, be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim for
breach of a fiduciary duty owed by any director, officer, employee or agent of the
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action
asserting a claim arising pursuant to any provision of the DGCL, the Certificate of
Incorporation or the Bylaws or (iv) any action asserting a claim governed by the internal
affairs doctrine, in each case subject to said Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein.



FOURTEENTH: The Corporation expressly elects not to be governed by
Section 203 of the DGCL, as from time to time in effect or any successor provision
thereto.

FIFTEENTH: The Corporation shall have the right, subject to any express
provisions or restrictions contained in the Certificate of Incorporation or Bylaws of the
Corporation, from time to time, to amend, alter or repeal any provision of the Certificate
of Incorporation in any manner now or hereafier provided by law, and all rights and
powers of any kind conferred upon a director or stockholder of the Corporation by the
Certificate of Incorporation or any amendment thereof are conferred subject to such right.

SIXTEENTH: The name and mailing address of the sole incorporator of the
Corporation are:

NAME MAILING ADDRESS

John Brixius 272 Woodward Ave.
Buffalo, NY 14214

IN WITNESS WHEREOF, the undersigned, being the sole incorporator,
for the purpose of forming a corporation pursuant to the DGCL, does make this
Certificate of Incorporation, hereby acknowledging, declaring, and certifying that the
foregoing Certificate of Incorporation is my act and deed and that the facts herein
stated are true, and have accordingly hereunto set my hand this 22nd day of January,
2018.

By: _/s/ John Brixius
Name: John Brixius




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “VESVAULT CORP.”, FILED
IN THIS OFFICE ON THE ELEVENTH DAY OF OCTOBER, A.D. 2018, AT
6:03 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

IS

Authentication: 203603442
Date: 10-12-18

6721492 8100
SR# 20187104862

You may verify this certificate online at corp.delaware.gov/authver.shtml|




State of Delaware
Secretary of State
Division of Corporations
Delivered 06:03 PM 10/11/2018
FILED 06:03 PM 10/11:2018

CERTIFICATE OF AMENDMENT SR 20187104862 - File Number 6721492

TO
CERTIFICATE OF INCORPORATION
OF
VESVAULT CORP.

VESVault Corp. (the "Corporation"), a corporation organized and existing under
the General Corporation Law of the State of Delaware, hereby certifies as follows:

1. This Certificate of Amendment (the "Certificate of Amendment") amends the
provisions of the Corporation's Certificate of Incorporation filed with the Secretary of State
on January 22, 2018 (the "Certificate of Incorporation”).

2. Section 4 of the Certificate of Incorporation is hereby amended and restated in its
entirety as follows:

“FOURTH: The total number of shares of stock which the
corporation shall have authority to issue is thirty five million
(35,000,000) shares, all of which shall have a par value of $.00001
per share. The total number of shares of common stock which the
corporation is authorized to issue is 30,000,000, at a par value of
$0.00001 per share and the total number of shares of undesignated
preferred stock which the corporation is authorized to issue is
5,000,000, a par value of $0.00001 per share (“Blank Check
Preferred Stock™).

The Blank Check Preferred Stock may be issued from time to time
and in one or more series. The Board of Directors of the
Corporation is authorized to determine or alter the powers,
preferences and rights, and the qualifications, limitations and
restrictions granted to or imposed upon any wholly unissued series
of Blank Check Preferred Stock, and within the limitations or
restrictions stated in any resolution or resolutions of the Board of
Directors originally fixing the number of shares constituting any
series of Blank Check Preferred Stock, to increase or decrease (but
not below the number of shares of any such series of preferred stock
then outstanding) the number of shares of any such series of Blank
Check Preferred Stock, and to fix the number of shares of any series
of Blank Check Preferred Stock. In the event that the number of
shares of any series of Blank Check Preferred Stock shall be so
decreased, the shares constituting such decrease shall resume the
status which such shares had prior to the adoption of the resolution



adoption of the resolution originally fixing the number of shares
of such series of Blank Check Preferred Stock subject to the
requirements of applicable law.”

- This amendment was duly adopted in accordance with the provisions of Sections
228 and 242 of the General Corporation Law of the State of Delaware.

4. All other provisions of the Certificate of Incorporation shall remain in full force
and effect.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of
Amendment to be signed by (vHA | its (€0 , this 27 day of September,
2018. BRvu VA




Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DESIGNATION OF "“VESVAULT CORP.”,
FILED IN THIS OFFICE ON THE SEVENTH DAY OF DECEMBER, A.D. 2018,

AT 1:31 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

IS

Authentication: 204051703
Date: 12-07-18

6721492 8100
SR# 20188028346

You may verify this certificate online at corp.delaware.gov/authver.shtml|




CERTIFICATE OF DESIGNATION
OF
NON-VOTING CONVERTIBLE SERIES A PREFERRED STOCK
OF
VESVAULT CORP.

Pursuant to Section 151 of the General Corporation Law of the State of Delaware (the
“DGCL”), VESVault Corp., a corporation organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™), in accordance with the
provisions of Section 103 thereof, does hereby submit the following:

WHEREAS, the Certificate of Incorporation of the Corporation, as amended to date
(the “Certificate of Incorporation”), authorizes the issuance of up to 5,000,000 shares of
preferred stock, par value $0.00001 per share, of the Corporation (“Preferred Stock™) in
one or more series, and expressly authorizes the Board of Directors of the Corporation (the
“Board™), subject to limitations prescribed by law, to provide, out of the unissued shares of
Preferred Stock, for series of Preferred Stock, and, with respect to each such series, to
establish and fix the number of shares to be included in any series of Preferred Stock and
the designation, rights, preferences, powers, restrictions and limitations of the shares of
such series;

WHEREAS, it is the desire of the Board to establish and fix the number of shares to
be included in a new series of Preferred Stock, the Convertible Series A Preferred Stock
(being hereinafter sometimes referred to as the “VES Preferred”), and the designation,
rights, preferences and limitations of the shares of such new series as hereinafter provided
for in this Certificate of Designation (the “Certificate of Designation™);

WHEREAS, as permitted by Sections 219(c) and 224 of the DGCL, the Corporation
is permitted to use distributed ledger technologies to record its stock ledger as well as any
issuances or transfers thereto, the Corporation reserves the right to tokenize the VES
Preferred if and when the Corporation is practically able to do so;

NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby provide for
the issue of the VES Preferred and does hereby in this Certificate of Designation establish
and fix and herein state and express the designation, rights, preferences, powers,
restrictions and limitations of such series of Preferred Stock as follows:

1. Designation. There shall be a series of Preferred Stock that shall be designated as
“Convertible Series A Preferred Stock™ (the “VES Preferred”) and the number of shares
constituting such series shall be 5,000,000 (the “Total Authorized VES Preferred™). The
rights, preferences, powers, restrictions and limitations of the VES Preferred shall be as set
forth herein.

2. Defined Terms, For purposes hereof, the following terms shall have the following
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“Board” has the meaning set forth in the Recitals.

“Certificate of Designation” has the meaning set forth in the Recitals.

“Certificate of Incorporation™ has the meaning set forth in the Recitals.

“Change of Control” means (a) any sale, lease or transfer or series of sales, leases or
transfers of all or substantially all of the consolidated assets of the Corporation and its
Subsidiaries; (b) any sale, transfer or issuance (or series of sales, transfers or issuances) of
capital stock by the Corporation or the holders of Common Stock (or other voting stock of
the Corporation) that results in the inability of the holders of Common Stock (or other
voting stock of the Corporation) immediately prior to such sale, transfer or issuance to
designate or elect a majority of the Board (or its equivalent) of the Corporation; or (c) any
merger, consolidation, recapitalization or reorganization of the Corporation with or into
another Person (whether or not the Corporation is the surviving corporation) that results in
the inability of the holders of Common Stock (or other voting stock of the Corporation)
immediately prior to such merger, consolidation, recapitalization or reorganization to
designate or elect a majority of the board of directors (or its equivalent) of the resulting
entity or its parent company.

“Common_Stock™ means the common stock, par value $0.00001 per share, of the
Corporation.

“Common Stock Deemed Outstanding’ means, at any given time, the sum of (a) the
number of shares of Common Stock actually outstanding at such time, plus (b) the number
of shares of Common Stock issuable upon exercise of Options actually outstanding at such
time, plus (¢) the number of shares of Common Stock issuable upon conversion or
exchange of Convertible Securities actually outstanding at such time (treating as actually
outstanding any Convertible Securities issuable upon exercise of Options actually
outstanding at such time), in each case, regardless of whether the Options or Convertible
Securities are actually exercisable at such time; provided, that Common Stock Deemed
Outstanding at any given time shall not include shares owned or held by or for the account
of the Corporation or any of its wholly owned Subsidiaries.

“Convertible Securities” means any securities (directly or indirectly) convertible into
or exchangeable for Common Stock, but excluding Options.

“Corporation™ has the meaning set forth in the Preamble.

“Conversion Shares” means the shares of Common Stock or other capital stock of the
Corporation then issuable upon conversion of the VES Preferred in accordance with the
terms of Section 6.

“Date of Issuance” means, with respect to a Share of VES Preferred, the date on which
the Corporation initially issues such Share to the holder thereof (without regard to any
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subsequent transfer of such share or reissuance of the certificate(s) representing such
Share).

“DGCL" has the meaning set forth in the Preamble.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any
successor federal statute, and the rules and regulations thereunder, which shall be in effect
at the time.

“Junior Securities” means, collectively, the Common Stock and any other class of
securities that is specifically designated as junior to the VES Preferred.

“Liquidation™ has the meaning set forth in Section 4.1.

“Liquidity Event” means (i) any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (a “Liquidation™) or (ii) any sale, merger,
consolidation, reorganization or other transaction which results in a Change of Control. A
“Change of Control” means a reorganization, consolidation or merger of the Corporation
with or into any other corporation or corporations (other than a wholly-owned subsidiary),
or the sale, transfer, liquidation or other disposition of all or substantially all of the assets
of the Corporation, or the consummation of any transaction or series of related transactions,
in each case which results in the Corporation’s stockholders immediately prior to such
transaction or series of related transactions, holding less than fifty percent (50%) of the
voting power of the entity surviving or continuing (including the Corporation or the entity
owning all or substantially all of the assets of the Corporation) following such transaction
or series of related transactions; provided a Change of Control shall not apply to a merger
effected solely for the purposes of changing the domicile of the Corporation.

“Options™ means any warrants or other rights or options to subscribe for or purchase
Common Stock or Convertible Securities.

“Original Issue Price” shall mean $1.30 per Share.

“Person” means an individual, corporation, partnership, joint venture, limited liability
company, governmental authority, unincorporated organization, trust, association or other
entity.

“Preferred Stock™ has the meaning set forth in the Recitals.

“Securities Act” means the Securities Act of 1933, as amended, or any successor
federal statute, and the rules and regulations thereunder, which shall be in effect at the time.

“Share” means a share of VES Preferred.



“Subsidiary” means, with respect to any Person, any other Person of which a majority
of the outstanding shares or other equity interests having the power to vote for directors or
comparable managers are owned, directly or indirectly, by the first Person.

“Supermajority Interest” means the holders of at least seventy-five percent (75%) of
the then total outstanding Shares of VES Preferred voting together as a separate class.

“Total Authorized VES Preferred” has the meaning set forth in Section 1.

“VES Preferred” has the meaning set forth in Section 1.

3. Payment of Dividends. From and after the Date of Issuance, the VES Preferred, as a
class, shall be entitled to annual non-cumulative dividends, if and when declared by the
Corporation, in an amount up to but in no event exceeding 6.5% of net revenue generated
by the Corporation out of surplus of the Corporation (as each term is defined in Section
154 of the DGCL, the “Pref Dividend™). For clarity, each holder of VES Preferred shall be
entitled to that percent of the Pref Dividends equal to the proportion of VES Preferred held
by such holder at the time the Pref Dividend is declared relative to the Total Authorized
VES Preferred (ie. if you held 500,000 Shares, you would be entitled to 10% of the Pref
Dividend or, said another way, 0.65% of the net revenue generated by the Corporation out
of surplus of the Corporation). The Pref Dividend shall be prior and in preference to any
dividend on any Junior Securities and shall be fully declared and paid before any dividends
are declared and paid, or any other distributions are made, on any Junior Securities, other
than to repurchase Common Stock held by employees or consultants of the Corporation
upon termination of their employment or services pursuant to agreements providing for
such repurchase.

4. Liquidation.

4.1 Liquidation. In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation (a “Liquidation™), the holders of Shares of VES Preferred
then outstanding shall be entitled to be paid out of the assets of the Corporation available
for distribution to its stockholders, before any payment shall be made to the holders of
Junior Securities by reason of their ownership thereof, an amount in cash equal to the
Original Issue Price for each Share held.

4.2 Participation with Junior Securities on Liquidation. In addition to and after
payment in full of all preferential amounts required to be paid to the holders of VES

Preferred upon a Liquidation under Section 4.1, holders of Shares of VES Preferred then
outstanding shall be entitled to participate with the holders of shares of Junior Securities
then outstanding, pro rata as a single class based on the number of outstanding shares of
Junior Securities on an as-converted basis held by each holder as of immediately prior to
the Liquidation, in the distribution of all the remaining assets and funds of the Corporation
available for distribution to its stockholders; provided that the holders of VES Preferred
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will stop participating once they have received a total liquidation amount per share equal
to 1.25 times the Original Purchase Price, plus any declared but unpaid dividends.
Thereafter, the remaining assets shall be distributed ratably to the holders of the Junior
Securities.

4.3 Insufficient Assets. If upon any Liquidation the remaining assets of the
Corporation available for distribution to its stockholders shall be insufficient to pay the
holders of the Shares of VES Preferred the full preferential amount to which they are
entitled under Section 4.1 and Section 4.2, (a) the holders of the Shares shall share ratably
in any distribution of the remaining assets and funds of the Corporation in proportion to
the respective full preferential amounts which would otherwise be payable in respect of the
VES Preferred in the aggregate upon such Liquidation if all amounts payable on or with
respect to such Shares were paid in full, and (b) the Corporation shall not make or agree to
make any payments to the holders of Junior Securities.

4.4 Notice. In the event of any Liquidation, the Corporation shall, within ten (10)
days of the date the Board approves such action, or no later than twenty (20) days of any
stockholders’ meeting called to approve such action, or within twenty (20) days of the
commencement of any involuntary proceeding, whichever is earlier, give each holder of
Shares of VES Preferred written notice of the proposed action. Such written notice shall
describe the material terms and conditions of such proposed action, including a description
of the stock, cash and property to be received by the holders of Shares upon consummation
of the proposed action and the date of delivery thereof. If any material change in the facts
set forth in the initial notice shall occur, the Corporation shall promptly give written notice
to each holder of Shares of such material change.

5. Voting. Except as otherwise provided herein and required by law, the VES Preferred
shall have no voting or consent rights, and the Common Stock shall have all voting rights,
including, but not limited to, the right to approve amendments to the Certificate of
Incorporation to increase the authorized number of shares issuable thereunder, and to create
one or more new classes of Preferred Stock with rights, preferences and privileges that are
more favorable to the rights, preferences and privileges of the VES Preferred.
Notwithstanding the foregoing, in the event a vote of the holders of Shares is required by
law or otherwise required or permitted in accordance with the terms hereof, holders of VES
Preferred shall be entitled to one (1) vote per Share held as of the record date for such vote
or written consent or, if there is no specified record date, as of the date of such vote or
written consent.

6. Conversion.

6.1 Automatic Conversion on Liquidity Event. Subject to the provisions of this
Section 6, in connection with a Liquidity Event by the Corporation, all of the outstanding
Shares of VES Preferred then outstanding shall, by virtue of and simultaneously with such
occurrence, automatically convert into an aggregate number of shares of Common Stock
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as is determined by multiplying (i) the number of Shares (including any fraction of'a Share)
to be converted by (ii) 1.0. If a closing of a Liquidity Event occurs, such automatic
conversion of all of the outstanding Shares of VES Preferred shall be deemed to have been
converted into shares of Common Stock as of immediately prior to such closing.

6.2 Procedures for Conversion; Effect of Conversion

(a) Procedures for Automatic Conversion. As of the closing of a Liquidity Event,
all outstanding Shares of VES Preferred shall be converted to the number of shares of
Common Stock calculated pursuant to Section 6.1 above without any further action by the
relevant holder of such Shares or the Corporation. As promptly as practicable following
such Liquidity Event (but in any event within five (5) days thereafter), the Corporation
shall send each holder of Shares of VES Preferred written notice of such event. Upon
receipt of such notice, if such Shares and the Corporation’s Common Stock are certificated:

(i) each holder shall surrender to the Corporation the certificate or
certificates representing the Shares being converted, duly assigned or
endorsed for transfer to the Corporation (or accompanied by duly
executed stock powers relating thereto) or, in the event the certificate or
certificates are lost, stolen or missing, accompanied by an affidavit of
loss executed by the holder; and

(i) upon the surrender of such certificate(s) and accompanying materials,
the Corporation shall as promptly as practicable (but in any event within
ten (10) days thereafter) deliver to the relevant holder a certificate in
such holder’s name (or the name of such holder's designee as stated in
the written election) for the number of shares of Common Stock to
which such holder shall be entitled upon conversion of the applicable
Shares.

If such shares are not certificated, the Corporation shall update its book entries with respect
to the Shares converted and Common Stock issuable upon such conversion. All shares of
Common Stock issued hereunder by the Corporation shall be duly and validly issued, fully
paid and nonassessable, free and clear of all taxes, liens, charges and encumbrances with
respect to the issuance thereof.

(b) Fractional Shares. Notwithstanding anything herein to the contrary, the
Corporation may, at the option of the Corporation, in lieu of issuing fractional shares of
Common Stock upon conversion of the VES Preferred pursuant to this Section 6.2, deliver
a check in an amount equal to the value of such fractional shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion shall be
determined on the basis of the total number of shares of VES Preferred the holder is at the
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time converting into Common Stock and the aggregate number of shares of Common Stock
issuable upon such conversion.

(c) Effect of Conversion. All Shares of VES Preferred converted as provided in
this Section 6.1 shall no longer be deemed outstanding as of the effective time of the
applicable conversion and all rights with respect to such Shares shall immediately cease
and terminate as of such time, other than the right of the holder to receive shares of
Common Stock and payment in lieu of any fraction of a Share in exchange therefor.

6.3 Reservation of Stock. The Corporation shall, at all times when any Shares of VES
Preferred are outstanding, reserve and keep available out of its authorized but unissued
shares of capital stock, solely for the purpose of issuance upon the conversion of the VES
Preferred, such number of shares of Common Stock issuable upon the conversion of all
outstanding VES Preferred pursuant to this Section 6, taking into account (i) all Common
Stock Deemed Outstanding and (ii) any adjustment to such number of shares so issuable in
accordance with Section 6.6 hereof. The Corporation shall take all such actions as may be
necessary to assure that all such shares of Common Stock may be so issued without
violation of any applicable law or governmental regulation or any requirements of any
domestic securities exchange upon which shares of Common Stock may be listed (except
for official notice of issuance which shall be immediately delivered by the Corporation
upon each such issuance). The Corporation shall not close its books against the transfer of
any of its capital stock in any manner which would prevent the timely conversion of the
Shares of VES Preferred.

6.4 No Charge or Payment. The issuance of certificates for shares of Common Stock
upon conversion of Shares of VES Preferred pursuant to Section 6.1, if certificates are
issued, shall be made without payment of additional consideration by, or other charge, cost
or tax to, the holder in respect thereof.

6.5 Adjustment to Conversion Shares Upon Subdivision or Combination of Common
Stock. If the Corporation shall, at any time or from time to time after the Date of Issuance,
(1) pay a dividend or make any other distribution upon the Common Stock or any other
capital stock of the Corporation payable in shares of Common Stock or in Options or
Convertible Securities, or (i) subdivide (by any stock split, recapitalization or otherwise)
its outstanding shares of Common Stock into a greater number of shares, the number of
Conversion Shares issuable upon conversion of the VES Preferred shall be proportionately
increased. If the Corporation at any time combines (by combination, reverse stock split or
otherwise) its outstanding shares of Common Stock into a smaller number of shares, the
number of Conversion Shares issuable upon conversion of the VES Preferred shall be
proportionately decreased. Any adjustment under this Section 6.5 shall become effective
at the close of business on the date the dividend, subdivision or combination becomes
effective.




(a) Certain Events. If any event of the type contemplated by the provisions of
this Section 6.5 but not expressly provided for by such provisions (including, without
limitation, the granting of stock appreciation rights, phantom stock rights or other rights
with equity features) occurs, then the Board shall make an appropriate adjustment in the
number of Conversion Shares issuable upon conversion of Shares of VES Preferred so as
to protect the rights of the holder of such Shares in a manner consistent with the provisions
of this Section 6; provided, that no such adjustment pursuant to this Section 6.5 shall
decrease the number of Conversion Shares issuable as otherwise determined pursuant to

this Section 6.

(b) Certificate as to Adjustment.

(@

(i)

As promptly as reasonably practicable following any adjustment
contemplated by this Section 6 that results in a change in the number of
Conversion Shares issuable to the holders of VES Preferred, but in any
event not later than 10 days thereafter, the Corporation shall furnish to
each holder of record of VES Preferred at the address specified for such
holder in the books and records of the Corporation (or at such other
address as may be provided to the Corporation in writing by such holder)
a certificate of an executive officer setting forth in reasonable detail such
adjustment and the facts upon which it is based and certifying the
calculation thereof.

As promptly as reasonably practicable following the receipt by the
Corporation of a written request by any holder of VES Preferred, but in
any event not later than 10 days thereafter, the Corporation shall furnish
to such holder a certificate of an executive officer certifying the number
of Conversion Shares or the amount, if any, of other shares of stock,
securities or assets then issuable to such holder upon conversion of the
Shares of VES Preferred held by such holder.

(c) Notices. In the event:

(@

(i)

that the Corporation shall take a record of the holders of its Common
Stock (or other capital stock or securities at the time issuable upon
conversion of the VES Preferred) for the purpose of entitling or enabling
them to receive any dividend or other distribution, to vote at a meeting
(or by written consent), to receive any right to subscribe for or purchase
any shares of capital stock of any class or any other securities, or to
receive any other security; or

of any capital reorganization of the Corporation, any reclassification of
the Common Stock of the Corporation, any consolidation or merger of



the Corporation with or into another Person, or sale of all or substantially
all of the Corporation’s assets to another Person; or

(iii) of the voluntary or involuntary dissolution, liquidation or winding-up of
the Corporation;

then, and in each such case, the Corporation shall send or cause to be sent to each holder
of record of VES Preferred at the address specified for such holder in the books and records
of the Corporation (or at such other address as may be provided to the Corporation in
writing by such holder) at least 10 days prior to the applicable record date or the applicable
expected effective date, as the case may be, for the event, a written notice specifying, as
the case may be, (A) the record date for such dividend, distribution, meeting or consent or
other right or action, and a description of such dividend, distribution or other right or action
to be taken at such meeting or by written consent, or (B) the effective date on which such
reorganization, reclassification, consolidation, merger, sale, dissolution, liquidation or
winding-up is proposed to take place, and the date, if any is to be fixed, as of which the
books of the Corporation shall close or a record shall be taken with respect to which the
holders of record of Common Stock (or such other capital stock or securities at the time
issuable upon conversion of the VES Preferred) shall be entitled to exchange their shares
of Common Stock (or such other capital stock or securities) for securities or other property
deliverable upon such reorganization, reclassification, consolidation, merger, sale,
dissolution, liquidation or winding-up, and the amount per share and character of such
exchange applicable to the VES Preferred and the Conversion Shares.

7. Reissuance of VES Preferred. Any Shares of VES Preferred redeemed, converted or
otherwise acquired by the Corporation or any Subsidiary shall be cancelled and retired as
authorized and issued shares of capital stock of the Corporation and no such Shares shall
thereafter be reissued, sold or transferred.

8. Notices. Except as otherwise provided herein, all notices, requests, consents, claims,
demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given: (a) when delivered by hand (with written confirmation of
receipt); (b) when received by the addressee if sent by a nationally recognized overnight
courier (receipt requested); (c) on the date sent by facsimile (with confirmation of
transmission) or e-mail if sent during normal business hours, and on the next business day
if sent after normal business hours; or (d) on the third day after the date mailed, by certified
or registered mail, return receipt requested, postage prepaid. Such communications must
be sent (a) to the Corporation, at its principal executive offices and (b) to any stockholder,
at such holder’s address at it appears in the stock records of the Corporation (or at such
other address for a stockholder as shall be specified in a notice given in accordance with
this Section 8).

9. Amendment and Waiver. No provision of this Certificate of Designation may be
amended, modified or waived except by an instrument in writing executed by the
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Corporation and a Supermajority Interest, and any such written amendment, modification
or waiver will be binding upon the Corporation and each holder of VES Preferred.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the
Corporation by its this 11th day of October 2018.

VESvault Corp.

By: %5%9_
Nane/.lohn Brixius

Title: CEO

[Signature Page to Certificate of Designation)



