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THE COMPANY 
 
1. Name Rf iVVXeU:  ​G-cloud Limited 
 
ELIGIBILITY 
 
2. ☑​  Check WhiV bR[ WR ceUWif\ WhaW all Rf Whe fRllRZing VWaWemenWV aUe WUXe fRU Whe iVVXeU: 
 

Ɣ OUgani]ed XndeU, and VXbjecW WR, Whe laZV Rf a SWaWe RU WeUUiWRU\ Rf Whe UniWed SWaWeV RU Whe DiVWUicW Rf                    
CRlXmbia. NRW VXbjecW WR Whe UeTXiUemenW WR file UeSRUWV SXUVXanW WR SecWiRn 13 RU SecWiRn 15(d) Rf Whe                  
SecXUiWieV E[change AcW Rf 1934. 

Ɣ NRW an inYeVWmenW cRmSan\ UegiVWeUed RU UeTXiUed WR be UegiVWeUed XndeU Whe InYeVWmenW CRmSan\              
AcW Rf 1940. 

Ɣ NRW ineligible WR Uel\ Rn WhiV e[emSWiRn XndeU SecWiRn 4(a)(6) Rf Whe SecXUiWieV AcW aV a UeVXlW Rf a                   
diVTXalificaWiRn VSecified in RXle 503(a) Rf RegXlaWiRn CURZdfXnding. (FRU mRUe infRUmaWiRn abRXW            
WheVe diVTXalificaWiRnV, Vee QXeVWiRn 30 Rf WhiV QXeVWiRn and AnVZeU fRUmaW). 

Ɣ HaV filed ZiWh Whe CRmmiVViRn and SURYided WR inYeVWRUV, WR Whe e[WenW UeTXiUed, Whe RngRing annXal                
UeSRUWV UeTXiUed b\ RegXlaWiRn CURZdfXnding dXUing Whe WZR \eaUV immediaWel\ SUeceding Whe filing Rf              
WhiV RffeUing VWaWemenW (RU fRU VXch VhRUWeU SeUiRd WhaW Whe iVVXeU ZaV UeTXiUed WR file VXch UeSRUWV). 

Ɣ NRW a deYelRSmenW VWage cRmSan\ WhaW (a) haV nR VSecific bXVineVV Slan RU (b) haV indicaWed WhaW iWV                  
bXVineVV Slan iV WR engage in a meUgeU RU acTXiViWiRn ZiWh an XnidenWified cRmSan\ RU cRmSanieV. 

 
3. HaV Whe iVVXeU RU an\ Rf iWV SUedeceVVRUV SUeYiRXVl\ failed WR cRmSl\ ZiWh Whe RngRing UeSRUWing                

UeTXiUemenWV Rf RXle 202 Rf RegXlaWiRn CURZdfXnding?  ​☐​ YeV ​ ​☑​ NR 
E[Slain: 
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DIRECTORS OF THE COMPANY 
 
4. PURYide Whe fRllRZing infRUmaWiRn abRXW each diUecWRU (and an\ SeUVRnV RccXS\ing a VimilaU VWaWXV RU               

SeUfRUming a VimilaU fXncWiRn) Rf Whe iVVXeU: 
 

Name� Lynda Chervil 
Dates of Board Serpice� 07/08/20 

Principal Occkpation� CEO & President 
Emploser� Internet Sciences Inc 

Dates of Serpice� 05/2016 to present 
Emploser�s principal bksiness� Diversified information communication technologies 

  
List all positions and offices qith the issker held and the period of time in qhich the director 

serped in the position or office� 

  
Position� NR SUiRU SRViWiRnV held ZiWh iVVXeU 

  
Bksiness Erperience� List the emplosers� titles and dates of positions held dkring past three sears 

qith an indication of job responsibilities� 
  

Emploser� InWeUneW ScienceV Inc 
Emploser�s principal bksiness� DiYeUVified infRUmaWiRn cRmmXnicaWiRn WechnRlRgieV 

Title� CEO & PUeVidenW 
Dates of Serpice� 5/2016 WR SUeVenW 
Responsibilities� ManagemenW 

 
Name� Dino Michetti 

Dates of Board Serpice� 07/08/20 

Principal Occkpation� Chief Revenue Officer (gcloud secretary and treasurer) 

Emploser� IPONWEB 

Dates of Serpice� 2018 to present 

Emploser�s principal bksiness� Ad Technology Company for Publishers and brands. 

  

List all positions and offices qith the issker held and the period of time in qhich the director serped 

in the position or office� 

  

Position� No prior positions held with issuer 
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Bksiness Erperience� List the emplosers� titles and dates of positions held dkring past three sears 

qith an indication of job responsibilities� 

  

Emploser� IPONWEB 

Emploser�s principal bksiness� Ad Technology Company for publishers and brands 

Title� 
Senior Vice President of Customer Experience and 
Data Analytics 

Dates of Serpice� 2016-2018 

Responsibilities� Managed customer experience and data analytics 
 
OFFICERS OF THE COMPANY 
 
5. PURYide Whe fRllRZing infRUmaWiRn abRXW each RfficeU (and an\ SeUVRnV RccXS\ing a VimilaU VWaWXV RU               

SeUfRUming a VimilaU fXncWiRn) Rf Whe iVVXeU: 
 

Name� Lynda Chervil 

Title� President and CEO 

Dates of Serpice� 07/08/2020 - Present 

Responsibilities� Executive/ Strategic/Operational 

  

List ans prior positions and offices qith the issker and the period of time in qhich the officer serped 

in the position or office� 

  

Position� No prior positions held with issuer 

  

Bksiness Erperience� List ans other emplosers� titles and dates of positions held dkring past three 

sears qith an indication of job responsibilities� 

  

Emploser� InWeUneW ScienceV Inc 

Emploser�s principal bksiness� DiYeUVified infRUmaWiRn cRmmXnicaWiRn WechnRlRgieV 

Title� CEO & PUeVidenW 

Dates of Serpice� 5/2016 WR SUeVenW 

Responsibilities� ManagemenW 
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Name� Dino Michetti 

Title� Secretary and Treasurer 

Dates of Serpice� 07/08/20 - Present 

Responsibilities� Management 

  

List ans prior positions and offices qith the issker and the period of time in qhich the officer serped 

in the position or office� 

  

Position� No prior positions held with issuer 

  

Bksiness Erperience� List ans other emplosers� titles and dates of positions held dkring past three 

sears qith an indication of job responsibilities� 

  

Emploser� IPONWEB 

Emploser�s principal bksiness� Ad Technology Company for Publishers and brands. 

Title� 
Senior Vice President of Customer Experience and Data 
Analytics 

Dates of Serpice� 2016-2018 

Responsibilities� Managed customer experience and data analytics 
 
 
PRINCIPAL SECURITY HOLDERS 
 
6. PURYide Whe name and RZneUVhiS leYel Rf each SeUVRn, aV Rf Whe mRVW UecenW SUacWicable daWe, ZhR iV Whe                   

beneficial RZneU Rf 20 SeUcenW RU mRUe Rf Whe iVVXeU¶V RXWVWanding YRWing eTXiW\ VecXUiWieV, calcXlaWed Rn Whe                 
baViV Rf YRWing SRZeU. 

 
Name of Holder No. and Class of 

Securities Now 
Held 

%Voting Power 
Prior to Offering 

Lynda Chervil 1,5000,000 Class A 
Common Shares 

 75% 

Dino Michetti 500,000 Class A 
Common Shares 

25% 

. 
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BUSINESS AND ANTICIPATED BUSINESS PLAN 
 
7. DeVcUibe in deWail Whe bXVineVV Rf Whe iVVXeU and Whe anWiciSaWed bXVineVV Slan Rf Whe iVVXeU. 
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RISK FACTORS 
 
A croZdfunding inYestment inYolYes risk. You should not inYest an\ funds in this offering unless \ou                
can afford to lose \our entire inYestment. 
 
In making an inYestment decision, inYestors must rel\ on their oZn e[amination of the issuer and the terms of                   
the offering, including the merits and risks inYolYed. These securities haYe not been recommended or               
approYed b\ an\ federal or state securities commission or regulator\ authorit\. Furthermore, these authorities              
haYe not passed upon the accurac\ or adequac\ of this document. 
 
The U.S. Securities and E[change Commission does not pass upon the merits of an\ securities offered or                 
the terms of the offering, nor does it pass upon the accurac\ or completeness of an\ offering document or                   
literature. 
 
These securities are offered under an e[emption from registration; hoZeYer, the U.S. Securities and              
E[change Commission has not made an independent determination that these securities are e[empt from              
registration. 
 
 
 

RiVk FacWRUV:  PXUchaVe Rf Whe VhaUeV Rf cRmmRn VWRck RffeUed heUeb\ 
inYRlYeV VXbVWanWial UiVkV, inclXding bXW nRW limiWed WR, 
UiVkV aVVRciaWed ZiWh Whe need fRU addiWiRnal financing, a 
lack Rf SURfiWabiliW\, RXU deSendence XSRn ke\ SeUVRnnel 
and e[WeUnal cRmSeWiWiRn, amRng RWheUV.  See ³RiVk 
FacWRUV.´  

   
NR MaUkeW: TheUe iV nR maUkeW fRU RXU cRmmRn VWRck and WheUe can  

              be nR aVVXUance WhaW a maUkeW Zill deYelRS.  
  

SUITABILITY STANDARDS  
  

An inYeVWmenW in RXU cRmmRn VWRck iV VXiWable Rnl\ fRU SeUVRnV ZhR haYe VXfficienW financial meanV WR affRUd a WRWal lRVV Rf WheiU                       
inYeVWmenW (Vee ³RiVk FacWRUV´) and ZhR alVR haYe nR need fRU liTXidiW\ ZiWh UeVSecW WR WheiU inYeVWmenW. AddiWiRnall\, Ze Zill                    
imSRVe ceUWain VWandaUdV Zhich SURVSecWiYe inYeVWRUV mXVW meeW in RUdeU WR inYeVW. TheVe VWandaUdV haYe been imSRVed WR enable                   
XV WR cRmSl\ ZiWh RXU RbligaWiRnV XndeU aSSlicable fedeUal and VWaWe VecXUiWieV laZV. IW VhRXld be nRWed WhaW WheVe VXiWabiliW\                    
VWandaUdV aUe minimXm UeTXiUemenWV fRU SURVSecWiYe inYeVWRUV and VaWiVfacWiRn Rf WheVe UeTXiUemenWV dReV nRW neceVVaUil\ mean                
WhaW Whe VhaUeV Rf RXU cRmmRn VWRck aUe a VXiWable inYeVWmenW fRU a SURVSecWiYe inYeVWRU.  
  
The CRmSan\ mXVW UeaVRnabl\ belieYe WhaW each VXch inYeVWRU haV VXfficienW financial meanV WR affRUd a WRWal lRVV Rf hiV                    
inYeVWmenW and eiWheU alRne RU ZiWh hiV SXUchaVeU UeSUeVenWaWiYe, haV VXch knRZledge and e[SeUience in financial and bXVineVV                  
maWWeUV WhaW he iV caSable Rf adeTXaWel\ eYalXaWing Whe meUiWV and UiVkV Rf Whe inYeVWmenW. FXUWheU, each inYeVWRU mXVW acTXiUe Whe                     
ShaUeV fRU hiV RZn accRXnW and nRW fRU Whe accRXnW Rf RWheUV, fRU inYeVWmenW SXUSRVeV Rnl\ and nRW ZiWh a YieZ WR, RU fRU, UeVale                         
diVWUibXWiRn RU fUacWiRnali]aWiRn WheUeRf.  
  
.  

RISK FACTORS  

This memorandum contains forward-looking statements. Actual results could differ materiall\ from those projected in the               
forward-looking statements as a result of certain of the risk factors set forth below. The Shares being offered hereb\ involve a                     
high degree of risk. Prospective investors should consider the following risk factors inherent in and affecting the business of the                    
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Compan\ and an investment in the Shares. An\ of the following risks could adversel\ affect our business, financial condition and                    
results of operations. We have incurred substantial losses from inception while reali]ing limited revenues and we ma\ never                  
generate substantial revenues or be profitable in the future.  
  
The UiVkV and XnceUWainWieV deVcUibed belRZ aUe nRW Whe Rnl\ RneV facing Whe CRmSan\. AddiWiRnal UiVkV and XnceUWainWieV nRW                   
SUeVenWl\ knRZn WR XV RU WhaW Ze cXUUenWl\ deem immaWeUial ma\ alVR imSaiU RXU bXVineVV RSeUaWiRnV. If an\ Rf Whe fRllRZing UiVkV                      
acWXall\ RccXU, RXU bXVineVV cRXld be maWeUiall\ adYeUVel\ affecWed. In VXch caVe, Whe CRmSan\ ma\ nRW be able WR SURceed ZiWh iWV                      
Slanned RSeUaWiRnV and \RXU inYeVWmenW ma\ be lRVW enWiUel\.  
  
An inYeVWmenW in RXU VecXUiWieV iV highl\ VSecXlaWiYe and VXbjecW WR a high degUee Rf UiVk. Onl\ WhRVe ZhR can beaU Whe UiVk Rf Whe                         
enWiUe lRVV Rf WheiU inYeVWmenW VhRXld SaUWiciSaWe. PURVSecWiYe inYeVWRUV VhRXld caUefXll\ cRnVideU Whe fRllRZing facWRUV, amRng                
RWheUV, SUiRU WR making an inYeVWmenW in Whe SecXUiWieV deVcUibed heUein.  

  
TheUe iV nR WUading maUkeW in RXU ClaVV A RU B CRmmRn SWRck. TheUe can be nR aVVXUance WhaW a WUading maUkeW in RXU ClaVV A RU 
B CRmmRn SWRck RU RWheU VecXUiWieV Zill deYelRS, RU if VXch a maUkeW deYelRSV, WhaW iW Zill be VXVWained.  

  
AS SUCH, INVESTORS SHOULD BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL               
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME AND MUST BE ABLE TO WITHSTAND A                 
TOTAL LOSS OF THEIR INVESTMENT.  

   
THE RISKS AND UNCERTAINTIES DESCRIBED BELOW ARE NOT THE ONLY ONES WE FACE. ADDITIONAL              
RISKS AND UNCERTAINTIES NOT PRESENTLY KNOWN TO US OR THAT WE CURRENTLY DEEM             
IMMATERIAL MAY ALSO IMPAIR OUR BUSINESS OPERATIONS. IF ANY OF THE FOLLOWING RISKS             
ACTUALLY OCCUR, OUR BUSINESS COULD BE MATERIALLY ADVERSELY AFFECTED. IN SUCH CASE, WE             
MAY NOT BE ABLE TO PROCEED WITH ITS PLANNED OPERATIONS AND YOUR INVESTMENT MAY BE               
LOST ENTIRELY.   

   
RISKS ASSOCIATED WITH THE COMPANY¶S PROSPECTIVE BUSINESS AND OPERATIONS:  

   
WH GR QRW KaYH VXIILcLHQW caSLWaO WR LPSOHPHQW RXU bXVLQHVV VWUaWHJ\.  

  
We lack ZRUking caSiWal WR cRnWinXe RSeUaWiRnV. We Zill need aSSUR[imaWel\ $1.07 milliRn dXUing Whe ne[W 3 mRnWhV WR imSlemenW                    
RXU bXVineVV Slan. While managemenW haV had diVcXVViRnV ZiWh VeYeUal SRWenWial fXnding VRXUceV, Whe CRmSan\ haV nR fiUm                  
cRmmiWmenW and haV nRW Vigned an\ W\Se Rf XndeUZUiWing agUeemenW. AV VXch, WheUe can be nR aVVXUance WhaW Ze Zill VecXUe                     
VXfficienW fXnding WR imSlemenW RXU bXVineVV Slan.  

   
WH KaYH QR cRPPLWPHQW IRU aGGLWLRQaO IXQGLQJ.  

  
We haYe nR cRmmiWmenW fRU addiWiRnal fXnding. We ma\ aWWemSW WR VecXUe ZRUking caSiWal WhURXgh eiWheU a debW RU eTXiW\                    
RffeUing. We ma\ alVR Veek WR VecXUe financing fURm an inVWiWXWiRnal inYeVWRU. TheUe can be nR aVVXUance WhaW Ze Zill be able WR                       
VecXUe inVWiWXWiRnal financing RU if aYailable, Zill be aYailable Rn WeUmV acceSWable WR Whe CRmSan\.  

   
WH KaYH KaG OLPLWHG RSHUaWLRQV WR GaWH.  

  
We haYe limiWed RSeUaWiRnV WR daWe and nR fXndV WR finance RngRing RSeUaWiRnV. AV a UeVXlW, iW Zill be difficXlW fRU \RX WR eYalXaWe                        
RXU SRWenWial fXWXUe SeUfRUmance ZiWhRXW Whe benefiW Rf an eVWabliVhed WUack UecRUd. We ma\ encRXnWeU XnanWiciSaWed SURblemV                 
imSlemenWing RXU bXVineVV Slan, Zhich ma\ haYe a maWeUial adYeUVe effecW Rn RXU UeVXlWV Rf RSeUaWiRnV. AccRUdingl\, nR aVVXUance                   
can be giYen WhaW Ze Zill be VXcceVVfXl in imSlemenWing RXU bXVineVV VWUaWeg\ RU WhaW Ze Zill be VXcceVVfXl in achieYing RXU                      
RbjecWiYe. OXU SURVSecWV fRU VXcceVV mXVW be cRnVideUed in Whe cRnWe[W Rf a neZ cRmSan\ ZiWh limiWed UeVRXUceV in a highl\                     
cRmSeWiWiYe indXVWU\. AV a UeVXlW, inYeVWRUV ma\ lRVe WheiU enWiUe inYeVWmenW.  
   
WH Pa\ QRW bH abOH WR RSHUaWH RXU bXVLQHVV VXccHVVIXOO\ RU JHQHUaWH VXIILcLHQW caVK IORZV WR PHHW RXU RSHUaWLRQaO                   
UHTXLUHPHQWV.  
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OXU UeYenXeV ma\ nRW be VXfficienW WR meeW RXU caVh flRZ UeTXiUemenWV. AV a UeVXlW, Ze ma\ nRW be able WR imSlemenW RXU bXVineVV                        
VWUaWegieV, e[SanViRn SlanV. TheUe iV nR cRmmiWmenW fRU addiWiRnal eTXiW\ RU debW financing. EYen if Ze ZeUe WR RbWain fXnding,                    
WheUe can be nR aVVXUance WhaW iW Zill be aYailable Rn WeUmV acceSWable WR Whe CRmSan\.  
   
WE WILL NEED TO RAISE ADDITIONAL CAPITAL TO MEET OUR FUTURE BUSINESS REQUIREMENTS AND              
SUCH CAPITAL RAISING MAY BE COSTLY OR DIFFICULT TO OBTAIN AND COULD DILUTE CURRENT              
STOCKHOLDERS¶ OWNERSHIP INTERESTS.  
  
We Zill UeTXiUe a VignificanW caSiWal infXViRn WR imSlemenW RXU bXVineVV mRdel. We dR nRW haYe an\ fiUm cRmmiWmenWV RU RWheU                     
idenWified VRXUceV Rf addiWiRnal caSiWal fURm WhiUd SaUWieV RU fURm RXU RfficeU and diUecWRU RU fURm RWheU VhaUehRldeUV. TheUe can be                     
nR aVVXUance WhaW addiWiRnal caSiWal Zill be aYailable WR XV, RU WhaW, if aYailable, iW Zill be Rn WeUmV VaWiVfacWRU\ WR XV. An\                       
addiWiRnal financing Zill inYRlYe dilXWiRn WR RXU e[iVWing VhaUehRldeUV. If Ze dR nRW RbWain addiWiRnal caSiWal Rn WeUmV VaWiVfacWRU\                   
WR XV, RU aW all, iW ma\ caXVe XV WR dela\, cXUWail, Vcale back RU fRUgR VRme RU all Rf RXU bXVineVV RSeUaWiRnV, Zhich cRXld haYe a                           
maWeUial adYeUVe effecW Rn RXU bXVineVV and financial UeVXlWV and inYeVWRUV ZRXld be aW UiVk WR lRVe all RU a SaUW Rf an\ inYeVWmenW in                         
RXU CRmSan\.  
   
WE ARE DEPENDENT UPON OUR CEO FOR HER SERVICES AND ANY INTERRUPTION IN HER ABILITY TO                
PROVIDE HER SERVICES COULD CAUSE US TO CEASE OPERATIONS.  
  
The lRVV Rf Whe VeUYiceV Rf MV. L\nda CheUYil, RXU CEO, ChaiUman and PUeVidenW, cRXld haYe a maWeUial adYeUVe effecW Rn XV. We                       
dR nRW mainWain an\ life inVXUance Rn MV. CheUYil. The lRVV Rf MV. CheUYil¶V VeUYiceV cRXld caXVe inYeVWRUV WR lRVe all RU a SaUW Rf                         
WheiU inYeVWmenW. OXU fXWXUe VXcceVV Zill alVR deSend Rn RXU abiliW\ WR aWWUacW, UeWain and mRWiYaWe RWheU highl\ Vkilled emSlR\eeV.                    
CRmSeWiWiRn fRU SeUVRnnel in RXU indXVWU\ iV inWenVe. We ma\ nRW be able WR aVVimilaWe RU UeWain highl\ TXalified emSlR\eeV nRZ RU                      
in Whe fXWXUe. If Ze dR nRW VXcceed in aWWUacWing neZ SeUVRnnel RU UeWaining and mRWiYaWing RXU cXUUenW SeUVRnnel, RXU bXVineVV Zill                      
be adYeUVel\ affecWed.  
   
OUR FUTURE SUCCESS WILL DEPEND ON OUR ABILITY TO GENERATE AND INCREASE REVENUES.  
  
We RSeUaWe in a highl\ cRmSeWiWiYe maUkeW and face nXmeURXV UiVkV and XnceUWainWieV in achieYing bRWh Whe abiliW\ WR geneUaWe and 
incUeaVe UeYenXeV. In RUdeU WR dUiYe UeYenXeV fRU RXU bXVineVV, Ze mXVW VXcceVVfXll\:  

  
Ɣ DeSlR\, imSlemenW and e[ecXWe a maUkeWing Slan fRU clienW acTXiViWiRn and UeWenWiRn, WR aWWUacW cRUSRUaWiRnV and indiYidXalV WR 

RXU VeUYiceV;  
Ɣ AcTXiUe digiWal infRUmaWiRn and cRmmXnicaWiRnV cRmSanieV; cR-lRcaWiRn cRmm Wech daWa anal\WicV  
Ɣ AWWUacW and UeWain TXalified SeUVRnnel fURm RXU cRmSeWiWRUV ZiWh e[SeUience and e[SeUWiVe WR VeUYe in YaUiRXV caSaciWieV, 

inclXding ValeV and maUkeWing SRViWiRnV; and  
Ɣ InYeVW in VRfWZaUe WechnRlRgieV WhaW Zill enable RXU cRmSan\ WR bXild VcalabiliW\ ZiWh Whe abiliW\ WR cRnWinXe WR fXncWiRn Zell 

ZiWh changeV in Vi]e and YRlXme Rf RXU aXdienceV WR meeW WheiU needV.  
  
If Ze aUe nRW VXcceVVfXl in Whe e[ecXWiRn Rf WheVe VWUaWegieV, RXU bXVineVV, UeVXlWV Rf RSeUaWiRnV and financial cRndiWiRn Zill be 
maWeUiall\ adYeUVel\ affecWed.  
   
THERE IS NO ASSURANCE OUR FUTURE OPERATIONS WILL RESULT IN PROFITABLE OPERATIONS. IF WE              
CANNOT GENERATE SUFFICIENT REVENUES TO OPERATE PROFITABLY OR WE ARE UNABLE TO RAISE             
ADDITIONAL FUNDS, THIS MAY DECREASE SHAREHOLDER VALUE OR CAUSE US TO CEASE OPERATIONS.   
  
We e[SecW WR incXU RSeUaWing lRVVeV in fXWXUe SeUiRdV aV Ze deYelRS RXU YaUiRXV bXVineVVeV. We cannRW be VXUe WhaW Ze Zill be                       
VXcceVVfXl in geneUaWing UeYenXeV in Whe fXWXUe. If Ze aUe Xnable WR geneUaWe VXfficienW UeYenXeV RU UaiVe addiWiRnal fXndV, RXU                    
bXVineVV Zill be adYeUVel\ affecWed and RXU VhaUehRldeUV ma\ lRVe WheiU inYeVWmenW.  
   
WE FACE INTENSE COMPETITION FROM OTHER PROVIDERS.   
  
We cRmSeWe ZiWh man\ SURYideUV Rf infRUmaWiRn WechnRlRg\ and clRXd cRmSXWing cRmSanieV. BecaXVe RXU maUkeW SRVeV nR                 
VignificanW baUUieUV WR enWU\, Ze e[SecW WhiV cRmSeWiWiRn WR cRnWinXe WR inWenVif\. The W\SeV Rf cRmSanieV ZiWh Zhich Ze cRmSeWe                    
and challenge inclXde:  
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Ɣ LaUgeU infRUmaWiRn WechnRlRg\ and clRXd cRmSXWing cRmSanieV. 
Ɣ  Ɣ VWaUW-XS cRmSanieV enWeUing Whe maUkeW;  
Ɣ changeV in RXU cRmSeWiWRUV¶ VWUaWegieV and WacWicV WR Zhich Ze ma\ nRW be able WR adeTXaWel\ UeVSRnd.  
  
MaQ\ RI RXU H[LVWLQJ cRPSHWLWRUV, aV ZHOO aV PaQ\ RI RXU SRWHQWLaO cRPSHWLWRUV, KaYH ORQJHU RSHUaWLQJ KLVWRULHV, JUHaWHU QaPH                   
UHcRJQLWLRQ, OaUJHU cXVWRPHU baVHV aQG VLJQLILcaQWO\ JUHaWHU ILQaQcLaO, WHcKQLcaO aQG PaUNHWLQJ UHVRXUcHV WKaQ ZH GR.   
  
Man\ Rf RXU cRmSeWiWRUV Zill be able WR UeVSRnd mRUe TXickl\ WR neZ RU emeUging WechnRlRgieV and changeV in Whe indXVWU\ RU WR                       
deYRWe gUeaWeU UeVRXUceV WR Whe deYelRSmenW, SURmRWiRn and Vale Rf WheiU VeUYiceV Whan Ze can. CRmSeWiWRUV ma\ be mRUe able WR                     
laXnch e[WenViYe maUkeWing camSaignV and enhance WheiU YiVibiliW\ in Whe maUkeW. In addiWiRn, cXUUenW and SURVSecWiYe cRmSeWiWRUV                 
ma\ eVWabliVh cRRSeUaWiYe UelaWiRnVhiSV amRng WhemVelYeV RU ZiWh WhiUd SaUWieV WR imSURYe WheiU abiliW\ WR addUeVV Whe needV Rf RXU                    
e[iVWing and SURVSecWiYe cXVWRmeUV. If WheVe eYenWV RccXU, Whe\ cRXld haYe a maWeUiall\ adYeUVe effecW Rn RXU UeYenXe. IncUeaVed                   
cRmSeWiWiRn cRXld alVR UeVXlW in SUice UedXcWiRnV, UedXced maUginV RU lRVV Rf maUkeW VhaUe.  
  
OXU abLOLW\ WR cRPSHWH Pa\ GHSHQG XSRQ IacWRUV RXWVLGH RI RXU cRQWURO  
  
FacWRUV RXWVide Rf RXU cRnWURl Zhich ma\ inhibiW Whe abiliW\ WR imSlemenW RXU bXVineVV VWUaWeg\ and SURfiWabl\ RSeUaWe Whe 
CRmSan\ inclXde:  
  
Ɣ Whe SUiceV Rf RXU cRmSeWiWRU¶V VeUYiceV;  
Ɣ Whe abiliW\ Rf cRmSeWiWRUV WR laXnch e[WenViYe maUkeWing camSaignV;  
Ɣ changeV in cRnVXmeU behaYiRU;  
Ɣ changeV in Whe glRbal ecRnRm\;  
Ɣ changeV ZiWhin Whe media, WechnRlRg\ and WelecRmmXnicaWiRnV bXVineVV VecWRUV Rf Whe glRbal ecRnRm\.  
  
In RUdeU WR Uemain cRmSeWiWiYe, Ze mXVW haYe Whe abiliW\ WR UeVSRnd SURmSWl\ and efficienWl\ WR Whe eYeU-changing maUkeWSlace.                   
We Zill haYe WR adaSW b\ UeYamSing RXU RZn VWUaWegieV and WacWicV WR adeTXaWel\ UeVSRnd in changing cRmSeWiWiYe bXVineVV                   
climaWeV.  
  
IF WE DO NOT SUCCESSFULLY ESTABLISH AND MAINTAIN OUR COMPANY AS A HIGHLY TRUSTED AND               
RESPECTED NAME OR ARE UNABLE TO ATTRACT AND RETAIN CLIENTS, WE COULD SUSTAIN LOSS OF               
REVENUES, WHICH COULD SIGNIFICANTLY AFFECT OUR BUSINESS.  
  
In RUdeU WR aWWUacW and UeWain a clienW baVe and incUeaVe bXVineVV, Ze mXVW eVWabliVh, mainWain and VWUengWhen RXU name and Whe                      
VeUYiceV Ze SURYide. TR be VXcceVVfXl in eVWabliVhing RXU UeSXWaWiRn, clienWV mXVW SeUceiYe XV aV a WUXVWed VRXUce fRU TXaliW\                    
VeUYiceV. If Ze aUe Xnable WR aWWUacW and UeWain clienWV ZiWh RXU cXUUenW maUkeWing SlanV, Ze ma\ nRW be able WR VXcceVVfXll\                      
eVWabliVh RXU name and UeSXWaWiRn, Zhich cRXld VignificanWl\ affecW RXU bXVineVV, financial cRndiWiRn and UeVXlWV Rf RSeUaWiRnV.  
   
WE MAY NOT BE SUCCESSFUL IN INCREASING OUR BRAND AWARENESS WHICH WOULD ADVERSELY             
AFFECT OUR BUSINESS.  
  
OXU fXWXUe VXcceVV Zill deSend, in SaUW, Rn RXU abiliW\ WR incUeaVe Whe bUand aZaUeneVV Rf RXU VeUYice RffeUingV. If RXU maUkeWing                      
effRUWV aUe XnVXcceVVfXl RU if Ze cannRW incUeaVe RXU bUand aZaUeneVV, RXU bXVineVV, financial cRndiWiRn and UeVXlWV Rf RSeUaWiRnV                   
ZRXld be maWeUiall\ adYeUVel\ affecWed.  
   
OUR BUSINESS COULD BE ADVERSELY AFFECTED BY A DOWNTURN IN THE ECONOMY.  
  
We aUe Uel\ing Rn Whe demand Rf bXVineVVeV and in Whe VWabiliW\ Rf ecRnRmic maUkeWV WR geneUaWe UeYenXeV.  
   
OUR BUSINESS WOULD BE ADVERSELY AFFECTED IF WE ARE NOT ABLE TO CREATE AND DEVELOP AN                
EFFECTIVE WORKFORCE.  
  
A VignificanW cRmSRnenW WR RXU gURZWh VWUaWeg\ iV aWWUacWing and UeWaining TXalified, cUeaWiYe, innRYaWiYe and e[SeUienced                
SeUVRnnel. OXU bXVineVV ZRXld be adYeUVel\ affecWed if Ze ZeUe Xnable WR VXcceed in deYelRSing an effecWiYe ZRUkfRUce. We                   
cXUUenWl\ dR nRW emSlR\ a ZRUkfRUce caSable Rf geneUaWing UeYenXe.  
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RAPID CHANGES IN TECHNOLOGY COULD IMPACT OUR ABILITY TO COMPETE.   
   
RaSid changeV in WechnRlRg\ cRXld affecW RXU abiliW\ WR cRmSeWe fRU bXVineVV cXVWRmeUV. The WechnRlRg\ XVed WR deliYeU                  
cRmmXnicaWiRnV VeUYiceV haV changed UaSidl\ in Whe SaVW and Zill likel\ cRnWinXe WR dR VR in Whe fXWXUe. If Ze aUe Xnable WR keeS XS                         
ZiWh VXch changeV, Ze ma\ nRW be able WR RffeU cRmSeWiWiYe VeUYiceV WR RXU bXVineVV cXVWRmeUV. ThiV cRXld adYeUVel\ affecW RXU                     
abiliW\ WR cRmSeWe fRU bXVineVV cXVWRmeUV, Zhich, in WXUn, ZRXld adYeUVel\ affecW RXU UeVXlWV Rf RSeUaWiRnV and financial cRndiWiRn.  
  
  
DISRUPTIONS AND NETWORK CONGESTION MAY CAUSE US TO LOSE CUSTOMERS AND INCUR ADDITIONAL             
COSTS.  
   
DiVUXSWiRnV and cRngeVWiRn in RXU neWZRUkV and infUaVWUXcWXUe ma\ caXVe XV WR lRVe cXVWRmeUV and incXU addiWiRnal e[SenVeV.  
  
OXU cXVWRmeUV Zill deSend Rn Ueliable VeUYice RYeU YaUiRXV neWZRUkV. SRme Rf Whe UiVkV WR RXU neWZRUk infUaVWUXcWXUe inclXde                   
Sh\Vical damage WR lineV, VecXUiW\ bUeacheV, caSaciW\ limiWaWiRnV, SRZeU VXUgeV RU RXWageV, VRfWZaUe defecWV and diVUXSWiRnV                
be\Rnd RXU cRnWURl, VXch aV naWXUal diVaVWeUV and acWV Rf WeUURUiVm. FURm Wime WR Wime in Whe RUdinaU\ cRXUVe Rf bXVineVV, Ze Zill                       
e[SeUience diVUXSWiRnV in RXU VeUYice dXe WR facWRUV VXch aV cable damage, inclemenW ZeaWheU and VeUYice failXUeV in RXU WhiUd-SaUW\                    
VeUYice SURYideUV. AddiWiRnall\, Ze cRXld face diVUXSWiRnV dXe WR caSaciW\ limiWaWiRnV becaXVe Rf changeV in RXU cXVWRmeUV¶                 
high-VSeed InWeUneW XVage SaWWeUnV. TheVe SaWWeUnV haYe changed in UecenW \eaUV, fRU e[amSle WhURXgh Whe incUeaVed XVage Rf YideR                   
and VWUeaming, UeVXlWing in a VignificanW incUeaVe in Whe XWili]aWiRn Rf RXU neWZRUk.  
  
We cRXld e[SeUience mRUe VignificanW diVUXSWiRnV in Whe fXWXUe. DiVUXSWiRnV ma\ caXVe inWeUUXSWiRnV in VeUYice RU UedXced caSaciW\                  
fRU cXVWRmeUV, eiWheU Rf Zhich cRXld caXVe XV WR lRVe cXVWRmeUV RU incXU addiWiRnal e[SenVeV RU caSiWal e[SendiWXUeV. SXch UeVXlWV                    
cRXld adYeUVel\ affecW RXU UeVXlWV Rf RSeUaWiRnV and financial cRndiWiRn.  
  
DiVUXSWiRnV in RXU daWa cenWeUV cRXld caXVe VeUYice inWeUUXSWiRnV fRU cXVWRmeUV. If a diVUXSWiRn RccXUV in Rne Rf RXU daWa cenWeUV,                     
RXU cXVWRmeUV cRXld lRVe acceVV WR infRUmaWiRn cUiWical WR UXnning WheiU bXVineVVeV, Zhich cRXld UeVXlW in a lRVV Rf cXVWRmeUV. We                     
ma\ alVR incXU VignificanW RSeUaWing RU caSiWal e[SendiWXUeV WR UeVWRUe VeUYice. ThXV, diVUXSWiRnV cRXld affecW RXU UeVXlWV Rf                  
RSeUaWiRnV and financial cRndiWiRn.  
  
A CHANGING REGULATORY ENVIRONMENT CAN AFFECT OUR OPERATIONS.   
   
FXWXUe UeYenXeV, cRVWV, and caSiWal inYeVWmenW in RXU SlaWfRUm cRXld be adYeUVel\ affecWed b\ maWeUial changeV WR, RU deciViRnV                   
UegaUding aSSlicabiliW\ Rf gRYeUnmenW UeTXiUemenWV, inclXding, bXW nRW limiWed WR, VWaWe and fedeUal USF ​i ​VXSSRUW and RWheU SUicing                  
and UeTXiUemenWV. FedeUal and VWaWe cRmmXnicaWiRnV laZV ma\ be amended in Whe fXWXUe, and RWheU laZV ma\ affecW RXU bXVineVV.                    
In addiWiRn, ceUWain laZV and UegXlaWiRnV aSSlicable WR XV and RXU cRmSeWiWRUV ma\ be, and haYe been, challenged in Whe cRXUWV and                      
cRXld be changed aW an\ Wime. We cannRW SUedicW fXWXUe deYelRSmenWV RU changeV WR Whe UegXlaWRU\ enYiURnmenW RU Whe imSacW VXch                     
deYelRSmenWV RU changeV ZRXld haYe.  
  
In addiWiRn, WheVe UegXlaWiRnV cRXld UeVXlW in VignificanW cRmSliance cRVWV. Dela\V in RbWaining ceUWificaWiRnV and UegXlaWRU\                
aSSURYalV cRXld UeVXlW in VXbVWanWial legal and adminiVWUaWiYe e[SenVeV and addiWiRnall\, cRndiWiRnV imSRVed in cRnnecWiRn ZiWh                
VXch aSSURYalV cRXld adYeUVel\ affecW Whe UaWeV WhaW Ze aUe able WR chaUge RXU cXVWRmeUV. OXU bXVineVV alVR ma\ be affecWed b\                      
legiVlaWiRn and UegXlaWiRnV imSRVing neZ RU gUeaWeU RbligaWiRnV UelaWed WR, fRU e[amSle, aVViVWing laZ enfRUcemenW, bRlVWeUing                
hRmeland and c\beU-VecXUiW\, SURWecWing inWellecWXal SURSeUW\ UighWV Rf WhiUd SaUWieV, minimi]ing enYiURnmenWal imSacWV, SURWecWing              
cXVWRmeU SUiYac\, RU addUeVVing RWheU iVVXeV WhaW affecW RXU bXVineVV.  
   
WE MAY BE SUBJECT TO INTELLECTUAL PROPERTY CLAIMS.   
  
We ma\ need WR defend RXUVelYeV againVW laZVXiWV RU claimV WhaW Ze infUinge XSRn Whe inWellecWXal SURSeUW\ UighWV Rf RWheUV.  
  
FURm Wime WR Wime, Ze ma\ UeceiYe nRWiceV fURm WhiUd SaUWieV, RU Ze ma\ be named in laZVXiWV filed b\ WhiUd SaUWieV, claiming Ze                        
haYe infUinged RU aUe infUinging XSRn WheiU inWellecWXal SURSeUW\ UighWV. We ma\ UeceiYe VimilaU nRWiceV RU be inYRlYed in VimilaU                    
laZVXiWV in Whe fXWXUe. In ceUWain ViWXaWiRnV, Ze ma\ haYe Whe abiliW\ WR Veek indemnificaWiRn fURm RXU YendRUV UegaUding WheVe                    
laZVXiWV RU claimV. If Ze cannRW enfRUce RXU indemnificaWiRn UighWV RU if RXU YendRUV lack Whe financial meanV WR indemnif\ XV,                     
WheVe claimV ma\ UeTXiUe XV WR e[Send VignificanW Wime and mRne\ defending RXU alleged XVe Rf Whe affecWed WechnRlRg\, ma\                    
UeTXiUe XV WR enWeU inWR licenVing agUeemenWV UeTXiUing Rne-Wime RU SeUiRdic UR\alW\ Sa\menWV WhaW Ze ZRXld nRW RWheUZiVe haYe WR                    
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Sa\, RU ma\ UeTXiUe XV WR Sa\ damageV. If Ze aUe UeTXiUed WR Wake Rne RU mRUe Rf WheVe acWiRnV, iW ma\ UeVXlW in an adYeUVe imSacW                           
WR RXU UeVXlWV Rf RSeUaWiRnV and financial cRndiWiRn. In addiWiRn, in UeVSRnding WR WheVe claimV, Ze ma\ be UeTXiUed WR VWRS Velling                      
RU UedeVign Rne RU mRUe Rf RXU SURdXcWV RU VeUYiceV, Zhich cRXld adYeUVel\ affecW Whe Za\ Ze cRndXcW RXU bXVineVV.  
   
WE MAY NOT BE ABLE TO SUCCESSFULLY MANAGE OUR GROWTH.  
  
We cRXld e[SeUience gURZWh RYeU a VhRUW SeUiRd, Zhich cRXld SXW a VignificanW VWUain Rn RXU manageUial, RSeUaWiRnal and financial                    
UeVRXUceV. We mXVW imSlemenW and cRnVWanWl\ imSURYe RXU ceUWificaWiRn SURceVVeV and hiUe, WUain and manage TXalified SeUVRnnel                 
WR manage VXch gURZWh. AV SaUW Rf WhiV gURZWh, Ze ma\ haYe WR imSlemenW neZ RSeUaWiRnal and financial V\VWemV and SURcedXUeV                     
and cRnWURlV WR e[Sand, WUain and manage RXU emSlR\eeV, eVSeciall\ in Whe aUeaV Rf maUkeWing and WechnRlRg\. If Ze fail WR deYelRS                      
and mainWain RXU VeUYiceV and SURceVVeV aV Ze e[SeUience RXU anWiciSaWed gURZWh, demand fRU RXU VeUYiceV and RXU UeYenXeV cRXld                    
decUeaVe.  
  
OUR INABILITY TO GENERATE SIGNIFICANT REVENUES TO DATE RAISES DOUBT ABOUT OUR ABILITY TO              
CONTINUE AS A GOING CONCERN.  
  
We haYe nR UeYenXeV WR daWe and Zill need a VignificanW caSiWal infXViRn WR imSlemenW RXU bXVineVV Slan.  
  
BECAUSE WE HAVE NOT IMPLEMENTED OUR BUSINESS MODEL, WE HAVE NOT PROVEN OUR ABILITY TO               
GENERATE REVENUES OR PROFITS, AND ANY INVESTMENT IN THE COMPANY IS  
RISKY.   
   
We haYe YeU\ liWWle meaningfXl RSeUaWing hiVWRU\ VR iW Zill be difficXlW fRU \RX WR eYalXaWe an inYeVWmenW in RXU VWRck. We haYe nRW                        
VRld an\ Rf RXU SURdXcWV WR daWe. OXU IndeSendenW RegiVWeUed PXblic AccRXnWing FiUm haYe e[SUeVVed VXbVWanWial dRXbW abRXW RXU                   
abiliW\ WR cRnWinXe aV a gRing cRnceUn. We cannRW aVVXUe WhaW Ze Zill eYeU be SURfiWable. AV a UeVXlW, inYeVWRUV Zill beaU Whe UiVk Rf                         
cRmSleWe lRVV Rf WheiU inYeVWmenW in Whe eYenW Ze aUe nRW VXcceVVfXl.  
   
   
THERE IS CURRENTLY NO MARKET FOR OUR COMMON STOCK, AND WE DO NOT EXPECT THAT A MARKET                 
WILL DEVELOP IN THE FORESEEABLE FUTURE MAKING AN INVESTMENT IN OUR COMMON STOCK             
ILLIQUID.  
  
TheUe iV cXUUenWl\ nR maUkeW fRU RXU cRmmRn VWRck. We dR nRW e[SecW WhaW a maUkeW Zill deYelRS in Whe fRUeVeeable fXWXUe. The                       
lack Rf a maUkeW ma\ imSaiU Whe abiliW\ WR Vell VhaUeV aW Whe Wime inYeVWRUV ZiVh WR Vell Whem RU aW a SUice cRnVideUed WR be                          
UeaVRnable. In Whe eYenW WhaW a maUkeW deYelRSV, Ze e[SecW WhaW iW ZRXld be e[WUemel\ YRlaWile.  
   
WE DO NOT ANTICIPATE DIVIDENDS TO BE PAID ON OUR COMMON STOCK AND INVESTORS MAY LOSE THE                 
ENTIRE AMOUNT OF THEIR INVESTMENT.  
  
A diYidend haV neYeU been declaUed RU Said in caVh Rn RXU cRmmRn VWRck and Ze dR nRW anWiciSaWe VXch a declaUaWiRn RU Sa\menW                        
fRU Whe fRUeVeeable fXWXUe. We e[SecW WR XVe fXWXUe eaUningV, if an\, WR fXnd bXVineVV gURZWh. TheUefRUe, VWRckhRldeUV Zill nRW                    
UeceiYe an\ fXndV abVenW a Vale Rf WheiU VhaUeV. We cannRW aVVXUe VWRckhRldeUV Rf a SRViWiYe UeWXUn Rn WheiU inYeVWmenW Zhen Whe\                      
Vell WheiU VhaUeV nRU can Ze aVVXUe WhaW VWRckhRldeUV Zill nRW lRVe Whe enWiUe amRXnW Rf WheiU inYeVWmenW.  
  
OUR CHIEF EXECUTIVE OFFICER AND MAJORITY STOCKHOLDER MAY SIGNIFICANTLY INFLUENCE          
MATTERS TO BE VOTED ON AND HER INTERESTS MAY DIFFER FROM, OR BE ADVERSE TO, THE INTERESTS                 
OF OUR OTHER STOCKHOLDERS.  
  
The CRmSan\¶V e[ecXWiYe RfficeU and majRUiW\ VWRckhRldeU cRnWURlV 75%% Rf RXU RXWVWanding cRmmRn VWRck. AccRUdingl\, Whe                
CRmSan\¶V e[ecXWiYe RfficeU and majRUiW\ VWRckhRldeU SRVVeVV VignificanW inflXence RYeU Whe CRmSan\ Rn maWWeUV VXbmiWWed WR Whe                 
VWRckhRldeUV fRU aSSURYal, inclXding Whe elecWiRn Rf diUecWRUV, meUgeUV, cRnVRlidaWiRnV, Whe Vale Rf all RU VXbVWanWiall\ all RXU aVVeWV,                   
and alVR Whe SRZeU WR SUeYenW RU caXVe a change in cRnWURl. ThiV amRXnW Rf cRnWURl giYeV Whem VXbVWanWial abiliW\ WR deWeUmine Whe                       
fXWXUe Rf RXU CRmSan\, and aV VXch, Whe\ ma\ elecW WR clRVe Whe bXVineVV, change Whe bXVineVV Slan RU make an\ nXmbeU Rf RWheU                        
majRU bXVineVV deciViRnV ZiWhRXW Whe aSSURYal Rf VhaUehRldeUV. The inWeUeVW Rf RXU majRUiW\ VWRckhRldeUV ma\ diffeU fURm Whe                  
inWeUeVWV Rf RXU RWheU VWRckhRldeUV and cRXld WheUefRUe UeVXlW in cRUSRUaWe deciViRnV WhaW aUe aYeUVe WR RWheU VWRckhRldeUV.  
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PXblic healWh eSidemicV RU RXWbUeakV cRXld adYeUVel\ imSacW RXU bXVineVV. In DecembeU 2019, a nRYel VWUain Rf                 
cRURnaYiUXV (COVID-19) emeUged in WXhan, HXbei PURYince, China. While iniWiall\ Whe RXWbUeak ZaV laUgel\              
cRncenWUaWed in China and caXVed VignificanW diVUXSWiRnV WR iWV ecRnRm\, iW haV nRZ VSUead WR VeYeUal RWheU cRXnWUieV                  
and infecWiRnV haYe been UeSRUWed glRball\. The e[WenW WR Zhich Whe cRURnaYiUXV imSacWV RXU RSeUaWiRnV Zill deSend                 
Rn fXWXUe deYelRSmenWV, Zhich aUe highl\ XnceUWain and cannRW be SUedicWed ZiWh cRnfidence, inclXding Whe dXUaWiRn                
Rf Whe RXWbUeak, neZ infRUmaWiRn Zhich ma\ emeUge cRnceUning Whe VeYeUiW\ Rf Whe cRURnaYiUXV and Whe acWiRnV WR                  
cRnWain Whe cRURnaYiUXV RU WUeaW iWV imSacW, amRng RWheUV. In SaUWicXlaU, Whe cRnWinXed VSUead Rf Whe cRURnaYiUXV                 
glRball\ cRXld adYeUVel\ imSacW RXU RSeUaWiRnV, and cRXld haYe an adYeUVe imSacW Rn RXU bXVineVV and RXU financial                  
UeVXlWV. 
 

THE BOTTOM LINE: 
InYestment in the securities of smaller companies can inYolYe greater risk than is generall\ associated Zith 

inYestment in larger, more established companies. All inYestments can result in significant or total loss of \our 
loan and/or inYestment. We cannot guarantee success, return on inYestment, or repa\ment of loans. 

 
Please onl\ inYest Zhat \ou can afford to lose. 

 
THE OFFERING 
 
9. WhaW iV Whe SXUSRVe Rf WhiV RffeUing? 
 

To generate working capital funds to hire teams of chief technology officer, chief revenue officer,               
sales and business development officers, technical sales engineers,delivery technicians, product          
development projects, sales and marketing activities for customer acquisition and rapid growth            
deployment. 

 
10. HRZ dReV Whe iVVXeU inWend WR XVe Whe SURceedV Rf WhiV RffeUing? 
 

 

II TaUJHW 
OIIHULQJ 

APRXQW SROd 

II Ma[LPXP 
OIIHULQJ APRXQW 

SROd 

TRWaO PURcHHdV $10,000.50 $1,069,999.50 

LHVV: OIIHULQJ E[SHQVHV $900.04 $96,299.95 

NHW PURcHHdV $9,100.46 $973,699.55 

UVH RI NHW PURcHHdV   

Escrow Service $0.00 $20,000.00 

Product And Development Costs $0.00 $250,000.00 

Sales and Marketing Cost $9,100.46 $120,000.00 

Travel and Events $0.00 $30,000.00 

Salary and Benefits Cost $0.00 $505,000.00 

Rental Expenses $0.00 $30,000.00 

Allocation for Overheads $0.00 $18,699.55 
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TRWaO UVH RI NHW PURcHHdV $9,100.46 $973,699.55 
 
11. HRZ Zill Whe iVVXeU cRmSleWe Whe WUanVacWiRn and deliYeU VecXUiWieV WR Whe inYeVWRUV? 
 

The CRmSan\ haV VeW a minimXm RffeUing SURceedV figXUe (Whe ³minimXm RffeUing SURceedV´) fRU WhiV               
OffeUing Rf $10,000. AfWeU Whe MinimXm OffeUing PURceedV, haYe been Ueached, and Whe cRmSan\ decideV WR                
clRVe Whe RffeUingV, Whe cRmSan\ Zill engage a SWRck TUanVfeU AgenW WR WUanVfeU Whe SecXUiWieV WR Whe neZl\                  
acTXiUed VecXUiW\ hRldeUV. 

 
12. HRZ can an inYeVWRU cancel an inYeVWmenW cRmmiWmenW? 
 
NOTE: InYestors ma\ cancel an inYestment commitment until 48 hours prior to the deadline identified in                

these offering materials. 
 
The intermediar\ Zill notif\ inYestors Zhen the target offering amount has been met. 
 

If the issuer reaches the target offering amount prior to the deadline identified in the offering                
materials, it ma\ close the offering earl\ if it proYides notice about the neZ offering deadline at                 
least fiYe business da\s prior to such neZ offering deadline (absent a material change that Zould                
require an e[tension of the offering and reconfirmation of the inYestment commitment). 

 
If an inYestor does not cancel an inYestment commitment before the 48-hour period prior to the                
offering deadline, the funds Zill be released to the issuer upon closing of the offering and the inYestor                  
Zill receiYe securities in e[change for his or her inYestment. 

 
If an inYestor does not reconfirm his or her inYestment commitment after a material change is made                 
to the offering, the inYestor¶s inYestment commitment Zill be cancelled and the committed funds Zill               
be returned. 

 
OWNERSHIP AND CAPITAL STRUCTURE 
 
The Offering 
 
13. DeVcUibe Whe WeUmV Rf Whe VecXUiWieV being RffeUed.  
 

a. T\Se - CRmmRn SWRck 
b. TeUmV - ClaVV A CRmmRn VhaUeV ZiWh 1 YRWe SeU VhaUe. 

 
14. DR Whe VecXUiWieV RffeUed haYe YRWing UighWV? ​☐​ YeV ​ ​☑​ NR 
 
15. AUe WheUe an\ limiWaWiRnV Rn an\ YRWing RU RWheU UighWV idenWified abRYe?  ​☐​ YeV ​☑​ NR E[Slain: 
 
16. HRZ ma\ Whe WeUmV Rf Whe VecXUiWieV being RffeUed be mRdified? 
 
Restrictions on Transfer of the Securities Being Offered 
 
The VecXUiWieV being RffeUed ma\ nRW be WUanVfeUUed b\ an\ SXUchaVeU Rf VXch VecXUiWieV dXUing Whe Rne-\eaU SeUiRd                  
beginning Zhen Whe VecXUiWieV ZeUe iVVXed, XnleVV VXch VecXUiWieV aUe WUanVfeUUed: 

Sg. 17 
 



 
 

 
 

2FFE5ING 67A7EMEN7¬
Ç,ÇÇÈ  shares of common stock at ¹Â.ÆÁ per share 

 ¾ Of Units Total Proceeds Net Proceeds  

Target Offering  Ç,ÇÇÈ ¹ÂÁ,ÁÁÁ.ÆÁ ¹Ê,ÂÁÁ.ÅÇ 

Marimkm Amoknt ÈÂÄ,ÄÄÄ ¹Â,ÁÇÊ,ÊÊÊ.ÆÁ ¹ÊÈÄ,ÆÊÊ.ÆÆ 

 
 

(1) WR Whe iVVXeU; 
(2) WR an accUediWed inYeVWRU; 
(3) aV SaUW Rf an RffeUing UegiVWeUed ZiWh Whe U.S. SecXUiWieV and E[change CRmmiVViRn; RU 
(4) WR a membeU Rf Whe famil\ Rf Whe SXUchaVeU RU Whe eTXiYalenW, WR a WUXVW cRnWURlled b\ Whe SXUchaVeU,                   

WR a WUXVW cUeaWed fRU Whe benefiW Rf a membeU Rf Whe famil\ Rf Whe SXUchaVeU RU Whe eTXiYalenW, RU in                     
cRnnecWiRn ZiWh Whe deaWh RU diYRUce Rf Whe SXUchaVeU RU RWheU VimilaU ciUcXmVWance. 

 
NOTE: The term ³accredited inYestor´ means an\ person Zho comes Zithin an\ of the categories set forth in                  

Rule 501(a) of Regulation D, or Zho the seller reasonabl\ belieYes comes Zithin an\ of such                
categories, at the time of the sale of the securities to that person. 

 
The term ³member of the famil\ of the purchaser or the equiYalent´ includes a child, stepchild,                

grandchild, parent, stepparent, grandparent, spouse or spousal equiYalent, sibling,         
mother-in-laZ, father-in-laZ, son-in-laZ, daughter-in-laZ, brother-in-laZ, or      
sister-in-laZ of the purchaser, and includes adoptiYe relationships. The term ³spousal           
equiYalent´ means a cohabitant occup\ing a relationship generall\ equiYalent to that of            
a spouse. 

 
Description of Issuer¶s Securities 
 
17. WhaW RWheU VecXUiWieV RU claVVeV Rf VecXUiWieV Rf Whe iVVXeU aUe RXWVWanding? DeVcUibe Whe maWeUial WeUmV Rf                 

an\ RWheU RXWVWanding VecXUiWieV RU claVVeV Rf VecXUiWieV Rf Whe iVVXeU. 
 

Class of Securit\ 

Securities (or 
Amount) 
Authori]ed 

Securities (or 
Amount) 
Outstanding Voting Rights Other Rights 

Common Stock: 

Class A 10,000,000 2,000,000 Yes ☑ No ☐ Yes ☐ No ☐ 

 Specify:  
 
18. HRZ ma\ Whe UighWV Rf Whe VecXUiWieV being RffeUed be maWeUiall\ limiWed, dilXWed RU TXalified b\ Whe UighWV                  

Rf an\ RWheU claVV Rf VecXUiW\ idenWified abRYe? 
 

NRne 
 
19. AUe WheUe an\ diffeUenceV nRW UeflecWed abRYe beWZeen Whe VecXUiWieV being RffeUed and each RWheU claVV Rf                 

VecXUiW\ Rf Whe iVVXeU? ​☐​ YeV ​ ​☑​ NR  
E[Slain: 
 
20. HRZ cRXld Whe e[eUciVe Rf UighWV held b\ Whe SUinciSal VhaUehRldeUV idenWified in QXeVWiRn 6 abRYe affecW Whe                  

SXUchaVeUV Rf Whe VecXUiWieV being RffeUed? 
 

NRne 
 
21. HRZ aUe Whe VecXUiWieV being RffeUed being YalXed? InclXde e[amSleV Rf meWhRdV fRU hRZ VXch VecXUiWieV                

ma\ be YalXed b\ Whe iVVXeU in Whe fXWXUe, inclXding dXUing VXbVeTXenW cRUSRUaWe acWiRnV. 
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The YalXaWiRn Rf Whe cRmSan\ haV been SeUfRUmed baVed Rn Whe iVVXeUV' TXaliWaWiYe and financial               
infRUmaWiRn, inclXding bXW nRW limiWed WR: 1. Whe TXaliW\, Vi]e and e[SeUience Rf Whe managemenW               
Weam; 2.- Whe maUkeW Rf UefeUence and bXVineVV mRdel; 3. Whe SURdXcW/VeUYice and cXVWRmeUV'              
feedback; 4. - Whe SUeVence Rf VWUaWegic SaUWneUVhiSV aV Zell aV e[WeUnal inYeVWRUV; 5. - Whe SUeVence                 
Rf UeleYanW IP and/RU legal UiVkV; 6. - Whe cXUUenW financial SeUfRUmance Rf Whe cRmSan\; 7. - Whe                  
SURjecWed financial SeUfRUmance Rf Whe cRmSan\. 

  
ThiV infRUmaWiRn iV cRmbined ZiWh maUkeW-indXVWU\ daWa, SURYided b\ a cRmSUehenViYe YalXaWiRn            
VRfWZaUe, WR cRme XS ZiWh a cRmSUehenViYe YalXaWiRn eVWimaWe baVed Rn 5 diffeUenW YalXaWiRn              
mRdelV, 2 baVed Rn a TXaliWaWiYe aVVeVVmenW (named ScRUecaUd and Check-LiVW) and 3 baVed              
financial SURjecWiRnV (namel\: VC meWhRd, DiVcRXnWed CaVh FlRZV ZiWh MXlWiSleV, and           
DiVcRXnWed CaVh FlRZV ZiWh LRng-TeUm GURZWh). 
 

  
 

TheVe meWhRdV aUe cRmbined in a ZeighWed aYeUage WhaW aSSlieV Whe ZeighWV (Vee abRYe image)               
accRUding WR Whe VWage Rf deYelRSmenW Rf Whe cRmSan\ (aVVeVVed b\ Whe YalXaWiRn VRfWZaUe), giYing               
mRUe emShaViV Rn Whe 2 TXaliWaWiYe meWhRdV fRU eaUl\-VWage bXVineVVeV, and Yice YeUVa. 

 
The ZeighWV fRU Whe abRYe menWiRned YalXaWiRn meWhRdV aUe: ScRUecaUd (30%), Check-liVW (30%),             
VenWXUe CaSiWal (16%), DCF- LRng TeUm GURZWh (12%), and DCF ZiWh MXlWiSleV (12%). 
 
The fXll YalXaWiRn UeSRUW (17 SageV) iV SaUW Rf WhiV RffeUing and iV WR be fRXnd in Whe OffeUing¶V                   
DRcXmenWV SecWiRn. 

  
The YalXaWiRn ZaV calcXlaWed aW SUe mRne\ ​$3,052,820. 

  
The compan\ has elected to go Zith a slightl\ more conserYatiYe Yaluation of $3,000,000. 
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22. WhaW aUe Whe UiVkV WR SXUchaVeUV Rf Whe VecXUiWieV UelaWing WR minRUiW\ RZneUVhiS in Whe iVVXeU? 
 

The right to demand current distributions from an operating business is limited. A majRUiW\ RZneU, if                
Vhe iV cRmmiWWed WR aYRiding an\ diVWUibXWiRnV WR a minRUiW\ RZneU, can XVXall\ aYRid making an\                
diVWUibXWiRnV Rf SURfiWV. B\ eVWabliVhing geneURXV UeVeUYeV fRU fXWXUe e[SenVeV, Sa\ing a ValaU\ WR heUVelf RU                
heU UelaWiYeV aW Whe high Uange Rf ZhaW iV UeaVRnable, SUe-Sa\ing e[SenVeV, inYeVWing in neZ bXVineVV RU neZ                  
eTXiSmenW, leaVing e[SenViYe caUV, eWc., a majRUiW\ RZneU can VSend enRXgh WhaW WheUe aUe UaUel\ an\ SURfiWV                 
WR be diVWUibXWed. SR lRng aV Whe e[SenVeV aUe nRW gURVVl\ XnUeaVRnable, Whe inYeVWRU, SURbabl\, ZRn'W be able                  
WR fRUce Whe cRmSan\ WR allRZ \RX WR VhaUe in an\ Rf Whe cXUUenW incRme Rf Whe cRmSan\. 
 
No right to participate in an\ management decisions of the compan\. ​The majRUiW\ RZneU ma\ make a                 
deciViRn WhaW Whe inYeVWRU Whink iV bad and SXWV \RXU inWeUeVW in Whe cRmSan\ aW UiVk. The inYeVWRU ma\ Vee Whe                     
majRUiW\ RZneU UXnning Whe cRmSan\ inWR Whe gURXnd. The inYeVWRU can WU\ WR cRnYince him WhaW iW iV Whe                   
ZURng deciViRn, bXW he dReVn'W haYe WR Wake \RXU callV. 
 
The inYestor ​has limited rights, if an\, to haYe \our interest bought out​. YRX ma\ ZanW WR caVh RXW \RXU                    
inWeUeVW and dR RWheU WhingV ZiWh Whe mRne\. SWaWe laZ ma\ giYe \RX Whe UighW WR fRUce Whe cRmSan\ WR bX\                     
\RX RXW, bXW WheVe UighWV aUe limiWed. 
 
While Whe inYeVWRU ZRXld be enWiWled WR a VhaUe Rf an\ SURfiWV Rn Vale Rf Whe enWiUe bXVineVV, a Vale can be                      
VWUXcWXUed in a Za\ WR aYRid an\ Sa\RXW WR minRUiW\ RZneUV, VXch aV a Vale Rf aVVeWV RYeU Wime ZiWh Whe                     
SURceedV UeinYeVWed in anRWheU bXVineVV. 

 
23. WhaW aUe Whe UiVkV WR SXUchaVeUV aVVRciaWed ZiWh cRUSRUaWe acWiRnV inclXding: 
 

• Additional issuances of securities: 
FRllRZing Whe inYeVWRU¶V inYeVWmenW in Whe CRmSan\, Whe CRmSan\ ma\ Vell inWeUeVW WR addiWiRnal inYeVWRUV,               
Zhich Zill dilXWe Whe SeUcenWage inWeUeVW Rf Whe inYeVWRU iV Whe CRmSan\. The InYeVWRU mighW haYe Whe                 
RSSRUWXniW\ WR incUeaVe iWV inYeVWmenW in Whe CRmSan\ in VXch WUanVacWiRn, bXW VXch RSSRUWXniW\ cannRW be                
aVVXUed. The amRXnW Rf addiWiRnal caSiWal needed b\ Whe CRmSan\, if an\, Zill deSend XSRn Whe maWXUiW\ and                  
Whe RbjecWiYeV Rf Whe CRmSan\.  

 
• Issuer repurchases of securities: 

The cRmSan\ ma\ haYe Whe aXWhRUiW\ WR UeSXUchaVe iWV VecXUiWieV fURm VhaUehRldeUV, Zhich ma\ VeUYe WR                
decUeaVe an\ liTXidiW\ in Whe maUkeW fRU VXch VecXUiWieV, decUeaVe Whe SeUcenWage inWeUeVWV helS b\ RWheU                
VimilaUl\ ViWXaWed inYeVWRUV WR Whe InYeVWRU, and cUeaWe SUeVVXUe Rn Whe inYeVWRU WR Vell iWV VecXUiWieV WR Whe                  
CRmSan\ cRncXUUenWl\. 

 
• A sale of the issuer or of assets of the issuer: 

AV a minRUiW\ RZneU Rf Whe CRmSan\, Whe InYeVWRU Zill haYe limiWed RU nR abiliW\ WR inflXence a SRWenWial Vale                    
Rf Whe CRmSan\ RU a VXbVWanWial SRUWiRn Rf iWV aVVeWV. ThXV, Whe inYeVWRU Zill Uel\ XSRn Whe e[ecXWiYe                  
managemenW Rf Whe CRmSan\ and Whe BRaUd Rf DiUecWRUV Rf Whe CRmSan\ WR manage Whe CRmSan\ VR aV WR                   
ma[imi]e YalXe fRU VhaUehRldeUV.  

• Transactions Zith related parties: 
The InYeVWRU VhRXld be aZaUe WhaW WheUe Zill be RccaViRnV Zhen Whe CRmSan\ ma\ encRXnWeU SRWenWial                
cRnflicWV Rf inWeUeVW in iWV RSeUaWiRnV. On an\ iVVXe inYRlYing cRnflicWV Rf inWeUeVW, Whe e[ecXWiYe managemenW                
and Whe BRaUd Rf DiUecWRUV Rf Whe CRmSan\ Zill be gXided b\ WheiU gRRd faiWh jXdgemenW aV WR Whe                   
CRmSan\¶V beVW inWeUeVWV. The CRmSan\ ma\ engage in WUanVacWiRnV ZiWh affiliaWeV, VXbVidiaUieV RU RWheU              
UelaWed SaUWieV, Zhich ma\ be Rn WeUmV Zhich aUe nRW aUm¶V-lengWh, bXW Zill be in all caVeV cRnViVWenW ZiWh                   
Whe dXWieV Rf Whe managemenW Rf Whe CRmSan\ WR iWV VhaUehRldeUV. B\ acTXiUing and inWeUeVW in Whe cRmSan\,                  
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Whe inYeVWRU Zill be deemed WR haYe acknRZledged Whe e[iVWence Rf an\ VXch acWXal RU SRWenWial cRnflicWV Rf                  
inWeUeVW and WR haYe ZaiYeV an\ claim ZiWh UeVSecW WR an\ liabiliW\ aUiVing fURm Whe e[iVWence Rf an\ VXch                   
cRnflicW Rf inWeUeVW. 

 
24. DeVcUibe Whe maWeUial WeUmV Rf an\ indebWedneVV Rf Whe iVVXeU: 

 
The CRmSan\ haV nR maWeUial indebWedneVV aW WhiV Wime. 

 
25. WhaW RWheU e[emSW RffeUingV haV Whe iVVXeU cRndXcWed ZiWhin Whe SaVW WhUee \eaUV? 
 

The CRmSan\ haV nRW cRndXcWed an\ RWheU e[emSW RffeUingV in Whe SaVW WhUee \eaUV. 
 
26. WaV RU iV Whe iVVXeU RU an\ enWiWieV cRnWURlled b\ RU XndeU cRmmRn cRnWURl ZiWh Whe iVVXeU a SaUW\ WR an\                     

WUanVacWiRn Vince Whe beginning Rf Whe iVVXeU¶V laVW fiVcal \eaU, RU an\ cXUUenWl\ SURSRVed WUanVacWiRn,               
ZheUe Whe amRXnW inYRlYed e[ceedV fiYe SeUcenW Rf Whe aggUegaWe amRXnW Rf caSiWal UaiVed b\ Whe iVVXeU in                  
Ueliance Rn SecWiRn 4(a)(6) Rf Whe SecXUiWieV AcW dXUing Whe SUeceding 12-mRnWh SeUiRd, inclXding Whe               
amRXnW Whe iVVXeU VeekV WR UaiVe in Whe cXUUenW RffeUing, in Zhich an\ Rf Whe fRllRZing SeUVRnV had RU iV WR                     
haYe a diUecW RU indiUecW maWeUial inWeUeVW: 

 
(1) an\ diUecWRU RU RfficeU Rf Whe iVVXeU; 
(2) an\ SeUVRn ZhR iV, aV Rf Whe mRVW UecenW SUacWicable daWe, Whe beneficial RZneU Rf 20                

SeUcenW RU mRUe Rf Whe iVVXeU¶V RXWVWanding YRWing eTXiW\ VecXUiWieV, calcXlaWed Rn Whe             
baViV Rf YRWing SRZeU; 

(3) if Whe iVVXeU ZaV incRUSRUaWed RU RUgani]ed ZiWhin Whe SaVW WhUee \eaUV, an\ SURmRWeU Rf Whe                
iVVXeU; RU 

(4) an\ immediaWe famil\ membeU Rf an\ Rf Whe fRUegRing SeUVRnV. 
 

NR WR all 
 
FINANCIAL CONDITION OF THE ISSUER 
 
27. DReV Whe iVVXeU haYe an RSeUaWing hiVWRU\?      ​☐​ YeV ​ ​☑​ NR 
 
28. DeVcUibe Whe financial cRndiWiRn Rf Whe iVVXeU, inclXding, WR Whe e[WenW maWeUial, liTXidiW\, caSiWal UeVRXUceV               

and hiVWRUical UeVXlWV Rf RSeUaWiRnV. 
 

G-clRXd LimiWed iV a VWaUW-XS cRmSan\ in deYelRSmenWal VWage. PUeVenWl\ iW haV limiWed aVVeWV and               
limiWed bXVineVV RSeUaWiRnV and nR fXnding faciliW\ in Slace WR cRndXcW bXVineVV RSeUaWiRnV. We              
Zill Uel\ 100% Rn a RegiVWUaWiRn CF UaiVe WR fXnd RXU RSeUaWiRnV. PUeVenWl\, Whe cRmSan\ haV nR                 
liTXidiW\; hRZeYeU, Ze e[SecW WR SURYide liTXidiW\ ZiWh a Reg A UegiVWUaWiRn VWaWemenW ZiWh liVWing               
and WUading Rn OTC maUkeWV ZiWh XS-liVWing Rn NASDAQ CaSiWal MaUkeW in Whe ne[W 12 mRnWhV.                
ThXV, inYeVWRUV fURm bRWh Whe Reg Cf RffeUing and Reg A RffeUing Zill haYe a cleaU SaWh WR                  
liTXidiW\. 
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FINANCIAL INFORMATION 
 
29. InclXde Whe financial infRUmaWiRn VSecified belRZ cRYeUing Whe WZR mRVW UecenWl\ cRmSleWed fiVcal \eaUV RU               

Whe SeUiRd(V) Vince inceSWiRn, if VhRUWeU: 
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30. WiWh UeVSecW WR Whe iVVXeU, an\ SUedeceVVRU Rf Whe iVVXeU, an\ affiliaWed iVVXeU, an\ diUecWRU, RfficeU, geneUal                 

SaUWneU RU managing membeU Rf Whe iVVXeU, an\ beneficial RZneU Rf 20 SeUcenW RU mRUe Rf Whe iVVXeU¶V                  
RXWVWanding YRWing eTXiW\ VecXUiWieV, calcXlaWed in Whe Vame fRUm aV deVcUibed in QXeVWiRn 6 Rf WhiV QXeVWiRn                 
and AnVZeU fRUmaW, an\ SURmRWeU cRnnecWed ZiWh Whe iVVXeU in an\ caSaciW\ aW Whe Wime Rf VXch Vale, an\                   
SeUVRn WhaW haV been RU Zill be Said (diUecWl\ RU indiUecWl\) UemXneUaWiRn fRU VRliciWaWiRn Rf SXUchaVeUV in                 
cRnnecWiRn ZiWh VXch Vale Rf VecXUiWieV, RU an\ geneUal SaUWneU, diUecWRU, RfficeU RU managing membeU Rf an\                 
VXch VRliciWRU, SUiRU WR Ma\ 16, 2016: 

 
(1) HaV an\ VXch SeUVRn been cRnYicWed, ZiWhin 10 \eaUV (RU fiYe \eaUV, in Whe caVe Rf iVVXeUV, WheiU                  

SUedeceVVRUV and affiliaWed iVVXeUV) befRUe Whe filing Rf WhiV RffeUing VWaWemenW, Rf an\ felRn\ RU               
miVdemeanRU: 
(i) in cRnnecWiRn ZiWh Whe SXUchaVe RU Vale Rf an\ VecXUiW\? ​☐​ YeV ​ ​☑​ NR 
(ii) inYRlYing Whe making Rf an\ falVe filing ZiWh Whe CRmmiVViRn? ​☐​ YeV ​ ​☑​ NR 
(iii) aUiVing RXW Rf Whe cRndXcW Rf Whe bXVineVV Rf an XndeUZUiWeU, bURkeU, dealeU, mXniciSal VecXUiWieV               

dealeU, inYeVWmenW adYiVeU, fXnding SRUWal RU Said VRliciWRU Rf SXUchaVeUV Rf VecXUiWieV?  
☐​ YeV ​ ​☑​ NR 

 
(2) IV an\ VXch SeUVRn VXbjecW WR an\ RUdeU, jXdgmenW RU decUee Rf an\ cRXUW Rf cRmSeWenW jXUiVdicWiRn, enWeUed                  

ZiWhin fiYe \eaUV befRUe Whe filing Rf Whe infRUmaWiRn UeTXiUed b\ SecWiRn 4A(b) Rf Whe SecXUiWieV AcW WhaW, aW                   
Whe Wime Rf filing Rf WhiV RffeUing VWaWemenW, UeVWUainV RU enjRinV VXch SeUVRn fURm engaging RU cRnWinXing WR                  
engage in an\ cRndXcW RU SUacWice: 
(i) in cRnnecWiRn ZiWh Whe SXUchaVe RU Vale Rf an\ VecXUiW\? ​☐​ YeV ​ ​☑​ NR 
(ii) inYRlYing Whe making Rf an\ falVe filing ZiWh Whe CRmmiVViRn? ​☐​ YeV ​ ​☑​ NR 
(iY) aUiVing RXW Rf Whe cRndXcW Rf Whe bXVineVV Rf an XndeUZUiWeU, bURkeU, dealeU, mXniciSal VecXUiWieV               

dealeU, inYeVWmenW adYiVeU, fXnding SRUWal RU Said VRliciWRU Rf SXUchaVeUV Rf VecXUiWieV?  
☐​ YeV ​ ​☑​ NR 

 
(3) IV an\ VXch SeUVRn VXbjecW WR a final RUdeU Rf a VWaWe VecXUiWieV cRmmiVViRn (RU an agenc\ RU RfficeU Rf a VWaWe                      

SeUfRUming like fXncWiRnV); a VWaWe aXWhRUiW\ WhaW VXSeUYiVeV RU e[amineV bankV, VaYingV aVVRciaWiRnV RU cUediW               
XniRnV; a VWaWe inVXUance cRmmiVViRn (RU an agenc\ RU RfficeU Rf a VWaWe SeUfRUming like fXncWiRnV); an                 
aSSURSUiaWe fedeUal banking agenc\; Whe U.S. CRmmRdiW\ FXWXUeV TUading CRmmiVViRn; RU Whe NaWiRnal             
CUediW UniRn AdminiVWUaWiRn WhaW: 
(i) aW Whe Wime Rf Whe filing Rf WhiV RffeUing VWaWemenW baUV Whe SeUVRn fURm: 

(A) aVVRciaWiRn ZiWh an enWiW\ UegXlaWed b\ VXch cRmmiVViRn, aXWhRUiW\, agenc\ RU           
RfficeU?  
☐​ YeV ​ ​☑​ NR  

(B) engaging in Whe bXVineVV Rf VecXUiWieV, inVXUance RU banking? 
☐​ YeV ​ ​☑​ NR  

(C) engaging in VaYingV aVVRciaWiRn RU cUediW XniRn acWiYiWieV? 
☐​ YeV ​ ​☑​ NR 

(ii) cRnVWiWXWeV a final RUdeU baVed Rn a YiRlaWiRn Rf an\ laZ RU UegXlaWiRn WhaW SURhibiWV fUaXdXlenW,                
maniSXlaWiYe RU deceSWiYe cRndXcW and fRU Zhich Whe RUdeU ZaV enWeUed ZiWhin Whe 10-\eaU SeUiRd               
ending Rn Whe daWe Rf Whe filing Rf WhiV RffeUing VWaWemenW? ​☐​ YeV ​ ​☑​ NR 

 
(4) IV an\ VXch SeUVRn VXbjecW WR an RUdeU Rf Whe CRmmiVViRn enWeUed SXUVXanW WR SecWiRn 15(b) RU 15B(c) Rf Whe                    

E[change AcW RU SecWiRn 203(e) RU (f) Rf Whe InYeVWmenW AdYiVeUV AcW Rf 1940 WhaW, aW Whe Wime Rf Whe filing                     
Rf WhiV RffeUing VWaWemenW: 
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(i) VXVSendV RU UeYRkeV VXch SeUVRn¶V UegiVWUaWiRn aV a bURkeU, dealeU, mXniciSal VecXUiWieV dealeU,             

inYeVWmenW adYiVeU RU fXnding SRUWal?  ​☐​ YeV ​ ​☑​ NR 
(ii) SlaceV limiWaWiRnV Rn Whe acWiYiWieV, fXncWiRnV RU RSeUaWiRnV Rf VXch SeUVRn? ​☐​ YeV ​ ​☑​ NR 
(iii) baUV VXch SeUVRn fURm being aVVRciaWed ZiWh an\ enWiW\ RU fURm SaUWiciSaWing in 

Whe RffeUing Rf an\ Senn\ VWRck? ​☐​ YeV ​ ​☑​ NR 
 
(5) IV an\ VXch SeUVRn VXbjecW WR an\ RUdeU Rf Whe CRmmiVViRn enWeUed ZiWhin fiYe \eaUV befRUe Whe filing Rf                   

WhiV RffeUing VWaWemenW WhaW, aW Whe Wime Rf Whe filing Rf WhiV RffeUing VWaWemenW, RUdeUV Whe SeUVRn WR ceaVe                   
and deViVW fURm cRmmiWWing RU caXVing a YiRlaWiRn RU fXWXUe YiRlaWiRn Rf: 
(i) an\ VcienWeU-baVed anWi-fUaXd SURYiViRn Rf Whe fedeUal VecXUiWieV laZV, inclXding ZiWhRXW limiWaWiRn            

SecWiRn 17(a)(1) Rf Whe SecXUiWieV AcW, SecWiRn 10(b) Rf Whe E[change AcW, SecWiRn 15(c)(1) Rf Whe                
E[change AcW and SecWiRn 206(1) Rf Whe InYeVWmenW AdYiVeUV AcW Rf 1940 RU an\ RWheU UXle RU                 
UegXlaWiRn WheUeXndeU? ​☐​ YeV ​ ​☑​ NR 

(ii) SecWiRn 5 Rf Whe SecXUiWieV AcW? ​☐​ YeV ​ ​☑​ NR 
 
(6) IV an\ VXch SeUVRn VXVSended RU e[Selled fURm membeUVhiS in, RU VXVSended RU baUUed fURm aVVRciaWiRn                

ZiWh a membeU Rf, a UegiVWeUed naWiRnal VecXUiWieV e[change RU a UegiVWeUed naWiRnal RU affiliaWed VecXUiWieV                
aVVRciaWiRn fRU an\ acW RU RmiVViRn WR acW cRnVWiWXWing cRndXcW incRnViVWenW ZiWh jXVW and eTXiWable               
SUinciSleV Rf WUade? 
☐​ YeV ​ ​☑​ NR  

 
(7) HaV an\ VXch SeUVRn filed (aV a UegiVWUanW RU iVVXeU), RU ZaV an\ VXch SeUVRn RU ZaV an\ VXch SeUVRn named                     

aV an XndeUZUiWeU in, an\ UegiVWUaWiRn VWaWemenW RU RegXlaWiRn A RffeUing VWaWemenW filed ZiWh Whe               
CRmmiVViRn WhaW, ZiWhin fiYe \eaUV befRUe Whe filing Rf WhiV RffeUing VWaWemenW, ZaV Whe VXbjecW Rf a UefXVal                  
RUdeU, VWRS RUdeU, RU RUdeU VXVSending Whe RegXlaWiRn A e[emSWiRn, RU iV an\ VXch SeUVRn, aW Whe Wime Rf VXch                    
filing, Whe VXbjecW Rf an inYeVWigaWiRn RU SURceeding WR deWeUmine ZheWheU a VWRS RUdeU RU VXVSenViRn RUdeU                 
VhRXld be iVVXed? 
☐​ YeV ​ ​☑​ NR 

 
(8) IV an\ VXch SeUVRn VXbjecW WR a UniWed SWaWeV PRVWal SeUYice falVe UeSUeVenWaWiRn RUdeU enWeUed ZiWhin fiYe                 

\eaUV befRUe Whe filing Rf Whe infRUmaWiRn UeTXiUed b\ SecWiRn 4A(b) Rf Whe SecXUiWieV AcW, RU iV an\ VXch                   
SeUVRn, aW Whe Wime Rf filing Rf WhiV RffeUing VWaWemenW, VXbjecW WR a WemSRUaU\ UeVWUaining RUdeU RU SUeliminaU\                  
injXncWiRn ZiWh UeVSecW WR cRndXcW alleged b\ Whe UniWed SWaWeV PRVWal SeUYice WR cRnVWiWXWe a Vcheme RU                 
deYice fRU RbWaining mRne\ RU SURSeUW\ WhURXgh Whe mail b\ meanV Rf falVe UeSUeVenWaWiRnV? 

 
☐​ YeV ​ ​☑​ NR  

 
If \ou Zould haYe ansZered ³Yes´ to an\ of these questions had the conYiction, order, judgment, decree,                 
suspension, e[pulsion or bar occurred or been issued after Ma\ 16, 2016, then \ou are NOT eligible to rel\ on                    
this e[emption under Section 4(a)(6) of the Securities Act. 
 
OTHER MATERIAL INFORMATION 
 
31. In addiWiRn WR Whe infRUmaWiRn e[SUeVVl\ UeTXiUed WR be inclXded in WhiV FRUm, inclXde: 

(1) an\ RWheU maWeUial infRUmaWiRn SUeVenWed WR inYeVWRUV; and 
(2) VXch fXUWheU maWeUial infRUmaWiRn, if an\, aV ma\ be neceVVaU\ WR make Whe UeTXiUed              

VWaWemenWV, in Whe lighW Rf Whe ciUcXmVWanceV XndeU Zhich Whe\ aUe made, nRW miVleading. 
NR RWheU maWeUial infRUmaWiRn 
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ONGOING REPORTING 
 
The iVVXeU Zill file a UeSRUW elecWURnicall\ ZiWh Whe SecXUiWieV & E[change CRmmiVViRn annXall\ and SRVW Whe UeSRUW                  
Rn iWV ZebViWe, nR laWeU Whan: ASUil 30 
 
(120 da\V afWeU Whe end Rf each fiVcal \eaU cRYeUed b\ Whe UeSRUW).  
Once SRVWed, Whe annXal UeSRUW ma\ be fRXnd Rn Whe iVVXeU¶V ZebViWe aW: gclRXdlimiWed.cRm 
 
The iVVXeU mXVW cRnWinXe WR cRmSl\ ZiWh Whe RngRing UeSRUWing UeTXiUemenWV XnWil: 
 

(1) Whe iVVXeU iV UeTXiUed WR file UeSRUWV XndeU SecWiRn 13(a) RU SecWiRn 15(d) Rf Whe E[change AcW; 
(2) Whe iVVXeU haV filed aW leaVW Rne annXal UeSRUW SXUVXanW WR RegXlaWiRn CURZdfXnding and haV feZeU                

Whan 300 hRldeUV Rf UecRUd and haV WRWal aVVeWV WhaW dR nRW e[ceed $10,000,000; 
(3) Whe iVVXeU haV filed aW leaVW WhUee annXal UeSRUWV SXUVXanW WR RegXlaWiRn CURZdfXnding; 
(4) Whe iVVXeU RU anRWheU SaUW\ UeSXUchaVeV all Rf Whe VecXUiWieV iVVXed in Ueliance Rn SecWiRn 4(a)(6) Rf                 

Whe SecXUiWieV AcW, inclXding an\ Sa\menW in fXll Rf debW VecXUiWieV RU an\ cRmSleWe UedemSWiRn Rf                
Uedeemable VecXUiWieV; RU 

(5) Whe iVVXeU liTXidaWeV RU diVVRlYeV iWV bXVineVV in accRUdance ZiWh VWaWe laZ. 
 
* * * * * 
 
PART 240 - GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934 
 
9. The aXWhRUiW\ ciWaWiRn fRU SaUW 240 cRnWinXeV WR Uead, in SaUW, aV fRllRZV: AXWhRUiW\: 15 U.S.C. 77c, 77d, 77g,                    

77j, 77V, 77]-2, 77]-3, 77eee, 77ggg, 77nnn, 77VVV, 
77WWW, 78c, 78c-3, 78c-5, 78d, 78e, 78f, 78g, 78i, 78j, 78j-1, 78k, 78k-1, 78l, 78m, 78n, 78n-1, 78R, 78R-4, 78R-10,                    
78S, 78T, 78T-1, 78V, 78X-5, 78Z, 78[, 78ll, 78mm, 80a-20, 80a-23, 80a-29, 80a-37, 80b-3, 80b-4, 80b-11, 7201 eW.                  
VeT., and 8302; 7 U.S.C. 2(c)(2)(E); 12 U.S.C. 5221(e)(3); 18 U.S.C. 1350; and PXb. L. 111-203, 939A, 124 SWaW.                   
1376, (2010), XnleVV RWheUZiVe nRWed. 

10. Add � 240.12g-6 WR Uead aV fRllRZV: 
 
� 240.12g-6 E[emption for securities issued pursuant to section 4(a)(6) of the Securities Act of 1933. 
 

(a) FRU SXUSRVeV Rf deWeUmining ZheWheU an iVVXeU iV UeTXiUed WR UegiVWeU a VecXUiW\ ZiWh Whe CRmmiVViRn                 
SXUVXanW WR SecWiRn 12(g)(1) Rf Whe AcW (15 U.S.C. 78l(g)(1)), Whe definiWiRn Rf held Rf UecRUd Vhall nRW inclXde                   
VecXUiWieV iVVXed SXUVXanW WR Whe RffeUing e[emSWiRn XndeU VecWiRn 4(a)(6) Rf Whe SecXUiWieV AcW (15 U.S.C. 77d(a)(6))                 
b\ an iVVXeU WhaW: 

(1) IV cXUUenW in filing iWV RngRing annXal UeSRUWV UeTXiUed SXUVXanW WR � 227.202 Rf WhiV chaSWeU; 
(2) HaV WRWal aVVeWV nRW in e[ceVV Rf $25 milliRn aV Rf Whe end Rf iWV mRVW UecenWl\ cRmSleWed fiVcal \eaU; and 
(3) HaV engaged a WUanVfeU agenW UegiVWeUed SXUVXanW WR SecWiRn 17A(c) Rf Whe AcW WR SeUfRUm Whe fXncWiRn Rf                  

a WUanVfeU agenW ZiWh UeVSecW WR VXch VecXUiWieV.  
(b) An iVVXeU WhaW ZRXld be UeTXiUed WR UegiVWeU a claVV Rf VecXUiWieV XndeU SecWiRn 12(g) Rf Whe AcW aV a UeVXlW                      

Rf e[ceeding Whe aVVeW WhUeVhRld in SaUagUaSh (2) ma\ cRnWinXe WR e[clXde Whe UeleYanW VecXUiWieV fURm Whe definiWiRn                  
Rf ³held Rf UecRUd´ fRU a WUanViWiRn SeUiRd ending Rn Whe SenXlWimaWe da\ Rf Whe fiVcal \eaU WZR \eaUV afWeU Whe daWe iW                       
became ineligible. The WUanViWiRn SeUiRd WeUminaWeV immediaWel\ XSRn Whe failXUe Rf an iVVXeU WR Wimel\ file an\                 
SeUiRdic UeSRUW dXe SXUVXanW WR � 227.202 aW Zhich Wime Whe iVVXeU mXVW file a UegiVWUaWiRn VWaWemenW WhaW UegiVWeUV WhaW                    
claVV Rf VecXUiWieV XndeU Whe AcW ZiWhin 120 da\V 
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STOCK PURCHASE AGREEMENT 
  
  
ThiV SWRck PXUchaVe AgUeemenW (³AgUeemenW´) iV enWeUed inWR aV Rf ______________________,           
b\ and beWZeen  G-clRXd LimiWed (³SelleU´) and _________________________ (³PXUchaVeU´). 
PXUchaVeU and SelleU ma\ cRllecWiYel\ be UefeUUed WR aV Whe ³PaUWieV.´ 

  
WHEREAS, ​SelleU iV Whe UecRUd RZneU and hRldeU Rf VhaUeV Rf Whe caSiWal VWRck Rf               
G-clRXd LimiWed (Whe ³CRmSan\´), a DelaZaUe ​ ​CRUSRUaWiRn; and 
  

WHEREAS, ​Whe PaUWieV deViUe WR enWeU inWR WhiV AgUeemenW SXUVXanW WR Zhich PXUchaVeU Zill              
SXUchaVe fURm SelleU VhaUeV Rf caSiWal VWRck Rf Whe CRmSan\. 
  

NOW, THEREFORE, ​in cRnVideUaWiRn fRU Whe SURmiVeV VeW fRUWh in WhiV AgUeemenW, Whe             
PaUWieV agUee aV fRllRZV: 

  
1. PURCHASE AND SALE: ​SXbjecW WR Whe WeUmV and cRndiWiRnV VeW fRUWh in WhiV             

AgUeemenW, PXUchaVeU heUeb\ agUeeV WR SXUchaVe fURm SelleU, and SelleU heUeb\ agUeeV WR             
Vell, WUanVfeU and cRnYe\ WR Whe PXUchaVeU_____________       
(_________________________) VhaUeV Rf ​ClaVV A cRmmRn VWRck Rf Whe CRmSan\ (Whe           
³SWRck´). 

  
2. PURCHASE PRICE: The SXUchaVe SUice fRU each VhaUe Rf SWRck Vhall be Rne dRllaU and               

fifW\ cenWV ($1.50) fRU an aggUegaWe SXUchaVe SUice Rf_____________ dRllaUV          
($_______________________) (Whe ³PXUchaVe PUice´), WR be Said WR Whe SelleU Yia eVcURZ            
aW Whe clRVing. 

  
3. CLOSING: The clRVing cRnWemSlaWed b\ WhiV AgUeemenW fRU Whe WUanVfeU Rf Whe SWRck             

and Whe Sa\menW Rf Whe PXUchaVe PUiceV Vhall Wake Slace Rn _______________(Whe            
³ClRVing´). The ceUWificaWeV UeSUeVenWing Whe SWRck Vhall be dXl\ endRUVed fRU WUanVfeU RU             
accRmSanied b\ an aSSURSUiaWe VWRck WUanVfeU. 

  
4. REPRESENTATIONS AND WARRANTIES OF SELLER: SelleU heUeb\ ZaUUanWV        

and UeSUeVenWV WhaW: 
(a) ​Restrictions on Stock. ​The SelleU iV nRW a SaUW\ WR an\ agUeemenWV WhaW cUeaWe               

UighWV RU RbligaWiRnV in Whe SWRck UelaWing WR an\ WhiUd SaUW\ inclXding YRWing RU              
VWRckhRldeU agUeemenWV. The SelleU iV Whe laZfXl RZneU Rf Whe SWRck, fUee and             
cleaU Rf an\ encXmbUanceV, VecXUiW\ inWeUeVWV RU lienV Rf an\ kind and haV fXll              
SRZeU and aXWhRUiW\ WR Vell and WUanVfeU Whe SWRck aV cRnWemSlaWed in WhiV             
AgUeemenW. 
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(b) ​Organi]ation and Standing. TR Whe SelleU¶V knRZledge, Whe CRmSan\ iV           

dXl\ RUgani]ed, Yalidl\ e[iVWing and in gRRd VWanding XndeU Whe laZV Rf Whe             
SWaWe Rf DelaZaUe ​and haV fXll SRZeU and aXWhRUiW\ WR RZn and RSeUaWe iWV              
SURSeUW\ and aVVeWV and WR caUU\ Rn iWV bXVineVV aV SUeVenWl\ cRndXcWed. 

(c) Capitali]ation and Voting Rights. The aXWhRUi]ed, iVVXed and RXWVWanding         
caSiWal VWRck Rf Whe CRmSan\ iV aV VeW fRUWh in Whe OffeUing SWaWemenW WR              
Zhich WhiV AgUeemenW iV aWWached, and all iVVXed and RXWVWanding VhaUeV Rf Whe             
CRmSan\ aUe Yalidl\ iVVXed, fXll\ Said and nRnaVVeVVable. 

(d) ​Authori]ation; Enforceabilit\ ​. The CRmSan\ haV all cRUSRUaWe UighW, SRZeU          
and aXWhRUiW\ WR enWeU inWR WhiV AgUeemenW and WR cRnVXmmaWe Whe WUanVacWiRnV            
cRnWemSlaWed heUeb\. All cRUSRUaWe acWiRn Rn Whe SaUW Rf Whe CRmSan\, iWV            
diUecWRUV and VWRckhRldeUV neceVVaU\ fRU Whe (a) aXWhRUi]aWiRn e[ecXWiRn,         
deliYeU\ and SeUfRUmance Rf WhiV AgUeemenW b\ Whe CRmSan\; and (b)           
aXWhRUi]aWiRn, Vale, iVVXance and deliYeU\ Rf Whe SecXUiWieV cRnWemSlaWed         
heUeb\ and Whe SeUfRUmance Rf Whe CRmSan\¶V RbligaWiRnV heUeXndeU haV been           
Waken. ThiV AgUeemenW haV been dXl\ e[ecXWed and deliYeUed b\ Whe CRmSan\            
and cRnVWiWXWeV a legal, Yalid and binding RbligaWiRn Rf Whe CRmSan\,           
enfRUceable againVW Whe CRmSan\ in accRUdance ZiWh iWV WeUmV, VXbjecW WR laZV            
Rf geneUal aSSlicaWiRn UelaWing WR bankUXSWc\, inVRlYenc\ and Whe Uelief Rf           
debWRUV and UXleV Rf laZ gRYeUning VSecific SeUfRUmance, injXncWiYe Uelief RU           
RWheU eTXiWable UemedieV, and WR limiWaWiRnV Rf SXblic SRlic\. The ShaUeV, Zhen            
iVVXed and fXll\ Said fRU in accRUdance ZiWh Whe WeUmV Rf WhiV AgUeemenW, Zill              
be Yalidl\ iVVXed, fXll\ Said and nRnaVVeVVable. 

(e) Litigation. The CRmSan\ knRZV Rf nR Sending RU WhUeaWened legal RU           
gRYeUnmenWal SURceedingV againVW Whe CRmSan\ Zhich cRXld maWeUiall\        
adYeUVel\ affecW Whe bXVineVV, SURSeUW\, financial cRndiWiRn RU RSeUaWiRnV Rf Whe           
CRmSan\ RU Zhich maWeUiall\ and adYeUVel\ TXeVWiRnV Whe YalidiW\ Rf WhiV           
AgUeemenW RU an\ agUeemenWV UelaWed WR Whe WUanVacWiRnV cRnWemSlaWed heUeb\          
RU Whe UighW Rf Whe CRmSan\ WR enWeU inWR an\ Rf VXch agUeemenWV, RU WR               
cRnVXmmaWe Whe WUanVacWiRnV cRnWemSlaWed heUeb\ RU WheUeb\. 

  
5. SUBSCRIPTION FOR STOCK, REPRESENTATIONS BY AND      
AGREEMENTS OF SUBSCRIBER: 

(a) ​SXbjecW WR Whe WeUmV and cRndiWiRnV heUeinafWeU VeW fRUWh, Whe SXbVcUibeU heUeb\             
iUUeYRcabl\ VXbVcUibeV fRU and agUeeV WR SXUchaVe fURm Whe CRmSan\ VXch           
nXmbeU Rf VhaUeV Rf SWRck, RU fUacWiRnV WheUeRf (Whe ³ShaUeV´), and Whe            
CRmSan\ agUeeV WR Vell WR Whe SXbVcUibeU VXch nXmbeU Rf ShaUeV, aV iV VeW fRUWh               
Rn Whe VignaWXUe Sage heUeRf, aW a SeU VhaUe SUice eTXal WR One DRllaU and               
50/100 ($1.50). The SXUchaVe SUice iV Sa\able Yia ACH inWUR Whe Reg CF             
OffeUing liVWed Rn XV.WUXCURZd.cRm 

(b) ​The SXbVcUibeU UecRgni]eV WhaW Whe SXUchaVe Rf Whe ShaUeV inYRlYeV a high             
degUee Rf UiVk inclXding, bXW nRW limiWed WR, Whe fRllRZing: (a) Whe CRmSan\             

Sg. 37 
 



 
 

 
 

2FFE5ING 67A7EMEN7¬
Ç,ÇÇÈ  shares of common stock at ¹Â.ÆÁ per share 

 ¾ Of Units Total Proceeds Net Proceeds  

Target Offering  Ç,ÇÇÈ ¹ÂÁ,ÁÁÁ.ÆÁ ¹Ê,ÂÁÁ.ÅÇ 

Marimkm Amoknt ÈÂÄ,ÄÄÄ ¹Â,ÁÇÊ,ÊÊÊ.ÆÁ ¹ÊÈÄ,ÆÊÊ.ÆÆ 

 
UemainV a deYelRSmenW VWage bXVineVV ZiWh limiWed RSeUaWing hiVWRU\ and          
UeTXiUeV VXbVWanWial fXndV; (b) an inYeVWmenW in Whe CRmSan\ iV highl\           
VSecXlaWiYe, and Rnl\ inYeVWRUV ZhR can affRUd Whe lRVV Rf WheiU enWiUe            
inYeVWmenW VhRXld cRnVideU inYeVWing in Whe CRmSan\ and Whe ShaUeV; (c) Whe            
SXbVcUibeU ma\ nRW be able WR liTXidaWe iWV inYeVWmenW; (d) WUanVfeUabiliW\ Rf            
Whe ShaUeV (VRmeWimeV heUeinafWeU UefeUUed WR aV Whe ³SecXUiWieV´) iV e[WUemel\           
limiWed becaXVe, amRng RWheU WhingV, WheUe iV cXUUenWl\ nR maUkeW fRU Whe            
CRmSan\¶V SecXUiWieV and nR maUkeW ma\ eYeU deYelRS; (e) in Whe eYenW Rf a              
diVSRViWiRn, Whe SXbVcUibeU cRXld VXVWain Whe lRVV Rf iWV enWiUe inYeVWmenW; and            
(f) Whe CRmSan\ haV nRW Said an\ diYidendV Vince iWV inceSWiRn and dReV nRW              
anWiciSaWe Sa\ing an\ diYidendV. 

(c) The SXbVcUibeU heUeb\ acknRZledgeV and UeSUeVenWV WhaW (a) Whe SXbVcUibeU          
haV knRZledge and e[SeUience in bXVineVV and financial maWWeUV, SUiRU          
inYeVWmenW e[SeUience, inclXding inYeVWmenW in VecXUiWieV WhaW aUe nRn​liVWed,         
XnUegiVWeUed and/RU nRW WUaded Rn a naWiRnal VecXUiWieV e[change RU Rn Whe            
NaWiRnal AVVRciaWiRn Rf SecXUiWieV DealeUV, Inc. (Whe ³NASD´) aXWRmaWed         
TXRWaWiRn V\VWem (³NASDAQ´), and SXbVcUibeU, SXbVcUibeU¶V aWWRUne\ and/RU        
accRXnWanW haV Uead all Rf Whe dRcXmenWV, if an\, fXUniVhed RU made aYailable             
b\ Whe CRmSan\ WR Whe SXbVcUibeU WR eYalXaWe Whe meUiWV and UiVkV Rf VXch an               
inYeVWmenW Rn Whe SXbVcUibeU¶V behalf and SXbVcUibeU iV nRW Uel\ing Rn (i) Whe             
adYice Rf Whe CRmSan\, an\ Rf iWV emSlR\eeV RU diUecWRUV RU an\ Rf WheiU              
UeVSecWiYe UeSUeVenWaWiYeV, agenWV RU aWWRUne\V, (ii) an\ RUal RU ZUiWWen          
UeSUeVenWaWiRnV Rf Whe CRmSan\ (RWheU Whan aV VeW fRUWh heUein), an\ Rf iWV             
emSlR\eeV RU diUecWRUV RU an\ Rf WheiU UeVSecWiYe UeSUeVenWaWiYeV, agenWV RU           
aWWRUne\V RU (iii) an\ infRUmaWiRn RWheU Whan ZhaW VXbVcUibeU haV been giYen, if             
an\; (b) Whe SXbVcUibeU UecRgni]eV Whe highl\ VSecXlaWiYe naWXUe Rf WhiV           
inYeVWmenW; and (c) Whe SXbVcUibeU iV able WR beaU Whe ecRnRmic UiVk WhaW Whe              
SXbVcUibeU heUeb\ aVVXmeV. 

(d) ​The SXbVcUibeU heUeb\ acknRZledgeV UeceiSW and caUefXl UeYieZ Rf WhiV           
AgUeemenW and heUeb\ UeSUeVenWV WhaW Whe SXbVcUibeU haV been fXUniVhed          
amSle RSSRUWXniW\ WR UeTXeVW infRUmaWiRn UegaUding Whe CRmSan\ and an\          
addiWiRnal infRUmaWiRn WhaW Whe SXbVcUibeU deViUed WR knRZ, and haV been           
affRUded Whe RSSRUWXniW\ WR aVk TXeVWiRnV Rf and UeceiYe anVZeUV fURm dXl\            
aXWhRUi]ed RfficeUV RU RWheU UeSUeVenWaWiYeV Rf Whe CRmSan\ cRnceUning Whe          
CRmSan\. 

(e) TR Whe e[WenW neceVVaU\, Whe SXbVcUibeU haV UeWained, aW iWV RZn e[SenVe, and             
Uelied XSRn aSSURSUiaWe SURfeVViRnal adYice UegaUding Whe inYeVWmenW, Wa[ and          
legal meUiWV and cRnVeTXenceV Rf WhiV AgUeemenW and Whe SXUchaVe Rf Whe            
ShaUeV heUeXndeU. The SXbVcUibeU diVclaimV Ueliance Rn an\ VWaWemenWV made          
RU infRUmaWiRn SURYided b\ an\ SeUVRn RU enWiW\ in Whe cRXUVe Rf SXbVcUibeU¶V             
cRnVideUaWiRn Rf an inYeVWmenW in Whe ShaUeV. The SXbVcUibeU heUeb\ e[SUeVVl\           
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acknRZledgeV WhaW Whe SXUchaVe Rf Whe ShaUeV iV made Rf Whe SXbVcUibeU¶V RZn             
fUee accRUd. 

(f) The SXbVcUibeU XndeUVWandV WhaW Whe SecXUiWieV haYe nRW been UegiVWeUed XndeU           
Whe SecXUiWieV AcW RU XndeU an\ VWaWe VecXUiWieV RU ³blXe Vk\´ laZV and agUeeV              
nRW WR Vell, Sledge, aVVign RU RWheUZiVe WUanVfeU RU diVSRVe Rf Whe SecXUiWieV             
XnleVV Whe\ aUe UegiVWeUed XndeU Whe SecXUiWieV AcW and XndeU an\ aSSlicable            
VWaWe VecXUiWieV RU ³blXe Vk\´ laZV RU XnleVV an e[emSWiRn fURm VXch            
UegiVWUaWiRn  iV aYailable. 

(g) ​The SXbVcUibeU XndeUVWandV WhaW Whe SecXUiWieV cRmSUiVing Whe ShaUeV haYe nRW            
been UegiVWeUed XndeU Whe SecXUiWieV AcW b\ UeaVRn Rf a claimed e[emSWiRn            
XndeU Whe SURYiViRnV Rf Whe SecXUiWieV AcW WhaW deSendV, in SaUW, XSRn Whe             
SXbVcUibeU¶V inYeVWmenW inWenWiRn. In WhiV cRnnecWiRn, Whe SXbVcUibeU heUeb\         
UeSUeVenWV WhaW Whe SXbVcUibeU iV SXUchaVing Whe SecXUiWieV fRU Whe SXbVcUibeU¶V           
RZn accRXnW fRU inYeVWmenW and nRW ZiWh a YieZ WRZaUd Whe UeVale RU             
diVWUibXWiRn WR RWheUV. The SXbVcUibeU, if an enWiW\, fXUWheU UeSUeVenWV WhaW iW            
ZaV nRW fRUmed fRU Whe SXUSRVe Rf SXUchaVing Whe SecXUiWieV. The SXbVcUibeU            
acknRZledgeV WhaW Whe CRmSan\ iV Uel\ing XSRn Whe SXbVcUibeU¶V         
UeSUeVenWaWiRnV in WhiV AgUeemenW in cRnnecWiRn ZiWh Whe Vale Rf Whe ShaUeV            
heUeXndeU. 

(h) ​The SXbVcUibeU XndeUVWandV WhaW WheUe iV nR SXblic maUkeW fRU Whe ShaUeV and              
WhaW nR maUkeW ma\ deYelRS fRU an\ Rf VXch SecXUiWieV. The SXbVcUibeU            
XndeUVWandV WhaW eYen if a SXblic maUkeW deYelRSV fRU VXch SecXUiWieV, RXle            
144 (³RXle 144´) SURmXlgaWed XndeU Whe SecXUiWieV AcW UeTXiUeV fRU          
nRn​affiliaWeV, amRng RWheU cRndiWiRnV, a Rne​\eaU hRlding SeUiRd SUiRU WR Whe           
UeVale (in limiWed amRXnWV) Rf VecXUiWieV acTXiUed in a nRn​SXblic RffeUing           
ZiWhRXW haYing WR VaWiVf\ Whe UegiVWUaWiRn UeTXiUemenWV XndeU Whe SecXUiWieV          
AcW. The SXbVcUibeU XndeUVWandV and heUeb\ acknRZledgeV WhaW Whe CRmSan\          
iV XndeU nR RbligaWiRn WR UegiVWeU an\ Rf Whe ShaUeV XndeU Whe SecXUiWieV AcW RU               
an\ VWaWe VecXUiWieV RU ³blXe Vk\´ laZV. 

(i) The SXbVcUibeU cRnVenWV WR Whe SlacemenW Rf a legend Rn an\ ceUWificaWe RU             
RWheU dRcXmenW eYidencing Whe SecXUiWieV WhaW VXch SecXUiWieV haYe nRW been           
UegiVWeUed XndeU Whe SecXUiWieV AcW RU an\ VWaWe VecXUiWieV RU ³blXe Vk\´ laZV             
and VeWWing fRUWh RU UefeUUing WR Whe UeVWUicWiRnV Rn WUanVfeUabiliW\ and Vale            
WheUeRf cRnWained in WhiV AgUeemenW. The SXbVcUibeU iV aZaUe WhaW Whe           
CRmSan\ Zill make a nRWaWiRn in iWV aSSURSUiaWe UecRUdV ZiWh UeVSecW WR Whe             
UeVWUicWiRnV Rn Whe WUanVfeUabiliW\ Rf VXch SecXUiWieV. The legend WR be Slaced            
Rn each ceUWificaWe Vhall be in fRUm VXbVWanWiall\ VimilaU WR Whe fRllRZing: 
THESE SHARES HAVE BEEN ISSUED UNDER AN EXEMPTION        
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AND         
HAVE NOT BEEN REGISTERED. THESE SHARES CANNOT BE        
TRANSFERRED UNTIL REGISTERED UNLESS A SEPARATE      
EXEMPTION FROM REGISTRATION APPLIES TO SUCH TRANSFER. 
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(j) The SXbVcUibeU XndeUVWandV Whe CRmSan\ Zill UeYieZ WhiV AgUeemenW and Whe           

CRmSan\¶V UeSUeVenWaWiYeV aUe heUeb\ giYen aXWhRUiW\ b\ Whe SXbVcUibeU WR          
call SXbVcUibeU¶V bank RU Slace Rf emSlR\menW RU RWheUZiVe UeYieZ Whe           
financial VWanding Rf Whe SXbVcUibeU; and iW iV fXUWheU agUeed Whe CRmSan\, in             
iWV VRle and abVRlXWe diVcUeWiRn, UeVeUYeV Whe XnUeVWUicWed UighW, ZiWhRXW fXUWheU           
dRcXmenWaWiRn RU agUeemenW Rn Whe SaUW Rf Whe SXbVcUibeU, WR UejecW RU limiW             
an\ VXbVcUiSWiRn, WR acceSW VXbVcUiSWiRnV fRU fUacWiRnal ShaUeV. 

(k) ​The SXbVcUibeU acknRZledgeV WhaW aW VXch Wime, if eYeU, aV Whe SecXUiWieV aUe              
UegiVWeUed, ValeV Rf Whe SecXUiWieV Zill be VXbjecW WR VWaWe VecXUiWieV laZV. 

(l) In cRnnecWiRn ZiWh an\ SXblic RffeUing Rf Whe CRmSan\¶V SecXUiWieV, Whe           
SXbVcUibeU heUeb\ agUeeV WR be VXbjecW WR a lRck ​XS fRU a SeUiRd Rf Rne hXndUed               
eighW\ (180) da\V RU VXch lRngeU SeUiRd fRllRZing VXch SXblic RffeUing aV and             
if UeTXiUed b\ Whe XndeUZUiWeU RU XndeUZUiWeUV Rf VXch SXblic RffeUing (Whe            
³LRck ​US PeUiRd´) SURYided, hRZeYeU, WhaW nRWZiWhVWanding Whe fRUegRing, Whe         
SXbVcUibeU Vhall nRW be VXbjecW WR Whe LRck ​US PeUiRd XnleVV all Rf Whe             
CRmSan\¶V diUecWRUV, RfficeUV and VhaUehRldeUV RZning fiYe SeUcenW (5%) RU          
mRUe Rf Whe CRmSan\¶V fXll\ dilXWed YRWing VWRck aUe VXbjecW WR Whe Vame             
LRck ​US PeUiRd. The fRUegRing lRck ​XSV Vhall be aSSlicable UegaUdleVV Rf         
ZheWheU Whe SecXUiWieV aUe When UegiVWeUed fRU Ue​Vale XndeU Whe SecXUiWieV AcW.            
ThiV SecWiRn 1.17 Vhall be binding XSRn an\ WUanVfeUee Rf Whe SecXUiWieV. 

 i. In RUdeU WR enfRUce Whe fRUegRing cRYenanW,       
Whe CRmSan\ ma\ imSRVe VWRS WUanVfeU inVWUXcWiRnV ZiWh UeVSecW WR an\           
VhaUeV Rf SWRck RU VecXUiWieV e[changeable, cRnYeUWible RU e[eUciVable fRU          
VhaUeV Rf SWRck Rf each SXbVcUibeU RU iWV WUanVfeUee (and Whe VhaUeV RU             
VecXUiWieV Rf eYeU\ RWheU SeUVRn VXbjecW WR Whe fRUegRing UeVWUicWiRn) XnWil           
Whe end Rf VXch SeUiRd. 

(m) ​The SXbVcUibeU agUeeV nRW WR iVVXe an\ SXblic VWaWemenW ZiWh UeVSecW WR Whe              
SXbVcUibeU¶V inYeVWmenW RU SURSRVed inYeVWmenW in Whe CRmSan\ RU Whe WeUmV           
Rf an\ agUeemenW RU cRYenanW beWZeen Whem and Whe CRmSan\ ZiWhRXW Whe            
CRmSan\¶V SUiRU ZUiWWen cRnVenW, e[ceSW VXch diVclRVXUeV aV ma\ be UeTXiUed           
XndeU aSSlicable laZ RU XndeU an\ aSSlicable RUdeU, UXle RU UegXlaWiRn. 

(n) ​The CRmSan\ agUeeV nRW WR diVclRVe Whe nameV, addUeVVeV RU an\ RWheU             
infRUmaWiRn abRXW Whe SXbVcUibeUV, e[ceSW aV UeTXiUed b\ laZ; SURYided, WhaW           
Whe CRmSan\ ma\ XVe Whe name (bXW nRW Whe addUeVV) Rf Whe SXbVcUibeU in an\               
UegiVWUaWiRn VWaWemenW in Zhich Whe SXbVcUibeU¶V ShaUeV aUe inclXded. 

(o) ​The SXbVcUibeU UeSUeVenWV and ZaUUanWV WhaW iW haV nRW engaged, cRnVenWed WR             
RU aXWhRUi]ed an\ bURkeU, findeU RU inWeUmediaU\ WR acW Rn iWV behalf, diUecWl\ RU              
indiUecWl\, aV a bURkeU, findeU RU inWeUmediaU\ in cRnnecWiRn ZiWh Whe           
WUanVacWiRnV cRnWemSlaWed b\ WhiV AgUeemenW. The SXbVcUibeU heUeb\ agUeeV WR          
indemnif\ and hRld haUmleVV Whe CRmSan\ fURm and againVW all feeV,           
cRmmiVViRnV RU RWheU Sa\menWV RZing WR an\ VXch SeUVRn RU fiUm acWing Rn             
behalf Rf VXch SXbVcUibeU heUeXndeU. 
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(p) ​WiWhRXW in an\ Za\ limiWing Whe UeSUeVenWaWiRnV and ZaUUanWieV heUein, Whe            

SXbVcUibeU fXUWheU agUeeV WhaW Whe SXbVcUibeU Vhall in nR eYenW Sledge,           
h\SRWhecaWe, Vell, WUanVfeU, aVVign, RU RWheUZiVe diVSRVe Rf an\ ShaUeV, nRU           
Vhall Whe SXbVcUibeU UeceiYe an\ cRnVideUaWiRn fRU ShaUeV fURm an\ SeUVRn,           
XnleVV and XnWil SUiRU WR an\ SURSRVed Sledge, h\SRWhecaWiRn, Vale, WUanVfeU,           
aVVignmenW RU RWheU diVSRViWiRn. 

(q) ​The SXbVcUibeU agUeeV WR VaYe, indemnif\, hRld haUmleVV and defend (ZiWh            
cRXnVel acceSWable WR Whe CRmSan\), Whe CRmSan\ and iWV diUecWRUV, RfficeUV,           
emSlR\eeV, affiliaWeV, cRnWURlling SeUVRnV and agenWV and WheiU UeVSecWiYe heiUV,          
UeSUeVenWaWiYeV, VXcceVVRUV fURm and againVW all liabiliWieV, cRVWV and e[SenVeV          
incXUUed b\ Whem aV a UeVXlW Rf (a) an\ Vale RU diVWUibXWiRn Rf Whe SecXUiWieV b\                
Whe SXbVcUibeU in YiRlaWiRn Rf Whe SecXUiWieV AcW RU an\ aSSlicable VWaWe            
VecXUiWieV RU ³blXe Vk\´ laZV; RU (b) an\ falVe UeSUeVenWaWiRn RU ZaUUanW\ RU             
an\ bUeach RU failXUe b\ Whe SXbVcUibeU WR cRmSl\ ZiWh an\ cRYenanW made b\              
Whe SXbVcUibeU in WhiV AgUeemenW (inclXding Whe CRnfidenWial InYeVWRU         
QXeVWiRnnaiUe cRnWained in AUWicle IV heUein) RU an\ RWheU dRcXmenW fXUniVhed           
b\ Whe SXbVcUibeU WR an\ Rf Whe fRUegRing in cRnnecWiRn ZiWh WhiV WUanVacWiRn;             
RU (c) an\ acWiRn, VXiW RU SURceeding baVed Rn claXVeV (a) RU (b) Rf WhiV               
SaUagUaSh. 

  
6. SEVERABILITY: If an\ SaUW RU SaUWV Rf WhiV AgUeemenW Vhall be held XnenfRUceable fRU              

an\ UeaVRn, Whe UemaindeU Rf WhiV AgUeemenW Vhall cRnWinXe in fXll fRUce and effecW. If an\                
SURYiViRn Rf WhiV AgUeemenW iV deemed inYalid RU XnenfRUceable b\ an\ cRXUW Rf cRmSeWenW              
jXUiVdicWiRn, and if limiWing VXch SURYiViRn ZRXld make Whe SURYiViRn Yalid, When VXch             
SURYiViRn Vhall be deemed WR be cRnVWUXed aV VR limiWed. 

  
7. BINDING EFFECT: The cRYenanWV and cRndiWiRnV cRnWained in WhiV AgUeemenW Vhall           

aSSl\ WR and bind Whe SaUWieV and Whe heiUV, legal UeSUeVenWaWiYeV, VXcceVVRUV and SeUmiWWed              
aVVignV Rf Whe PaUWieV. 

  
8. BROKER¶S FEES: The PaUWieV UeSUeVenW WhaW WheUe haV been nR acW in cRnnecWiRn ZiWh              

Whe WUanVacWiRnV cRnWemSlaWed in WhiV AgUeemenW WhaW ZRXld giYe UiVe WR a Yalid claim              
againVW eiWheU SaUW\ fRU a bURkeU¶V fee, findeU¶V fee RU RWheU VimilaU Sa\menW. 

  
9. ENTIRE AGREEMENT: ThiV AgUeemenW cRnVWiWXWeV Whe enWiUe agUeemenW beWZeen Whe          

PaUWieV and VXSeUVedeV an\ SUiRU XndeUVWanding RU UeSUeVenWaWiRn Rf an\ kind SUeceding Whe             
daWe Rf WhiV AgUeemenW. TheUe aUe nR RWheU SURmiVeV, cRndiWiRnV, XndeUVWandingV RU RWheU             
agUeemenWV, ZheWheU RUal RU ZUiWWen, UelaWing WR Whe VXbjecW maWWeU Rf WhiV AgUeemenW. ThiV              
AgUeemenW ma\ be mRdified in ZUiWing and mXVW be Vigned b\ bRWh Whe SelleU and               
PXUchaVeU. 
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10. GOVERNING LAW: ThiV AgUeemenW Vhall be gRYeUned b\ and cRnVWUXed in accRUdance            

ZiWh Whe laZV Rf Whe SWaWe Rf DelaZaUe. 
  
11. NOTICE: ​An\ nRWice UeTXiUed RU RWheUZiVe giYen SXUVXanW WR WhiV AgUeemenW Vhall            

emailed: 
  

(a) ​   ​If to Purchaser: 
Name __________________________________________________ 
Email __________________________________________________ 
  
(b)​   ​If to Seller: 
Name: L\nda CheUYil 
Email: inYeVWRUUelaWiRnV@gclRXdlimiWed.cRm 

  
12. WAIVER: The failXUe Rf eiWheU SaUW\ WR enfRUce an\ SURYiViRnV Rf WhiV AgUeemenW Vhall              

nRW be deemed a ZaiYeU RU limiWaWiRn Rf WhaW SaUW\'V UighW WR VXbVeTXenWl\ enfRUce and               
cRmSel VWUicW cRmSliance ZiWh eYeU\ SURYiViRn Rf WhiV AgUeemenW. 

  
  

IN WITNESS WHEREOF, Whe SaUWieV haYe caXVed WhiV AgUeemenW WR be e[ecXWed Whe da\ and               
\eaU fiUVW abRYe ZUiWWen. 
  
  
  
PURCHASER: SELLER:  
  
___________________________________ _________________________________ 
  
___________________________________ L\nda CheUYil 
(Name)                                                                        CEO 
___________________________________  
(PRViWiRn)  
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