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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM C/A
UNDER THE SECURITIESACT OF 1933

(Mark one.)

Form C: Offering Statement

Form C-U: Progress Update

Form C/A: Amendment to Offering Statement

Check box if Amendment is material and investors must reconfirm within five business days.
FormC-AR: Annual Report

Form C-AR/A: Amendment to Annual Report

FormC-TR: Termination of Reporting

Nameof issuer
NexQloud Technologies, Inc.

Legal status of issuer

Fam
Corporetion
J urisdiction of I ncarparationyOrganization
Ddaware
Date of arganization
January 29, 2024
Physical address of issuer
228 Hamilton Avenue, 3rd Floor, Palo Alto, Silicon Valley, CA 94301
Website of issuer
nexagloud.io

Name of interrmediary through which the Offering will be condlicied
J umpstart Micro, Inc. d/b/a | ssuance Express

CIK number of intermediary
0001664804



SEC file number of inteemediary
007-00008

CRD number, if applicalbde of inteemediary
282912

Amount of conpensation to be paid o the interrmediary, whether as a dollar anount ar a

of the Offering amount;, ar a good faith estinate if the eact amount is not available
at the time of the filing for conducting the Offering induding the amount of refaral and any
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each successful
dosing, including any intermediary dosings.

Any other direct ar indirect interest in the issuer hdd by the intermediary; ar any arrangament
for theintermediary to acquiire such an interest
N/A

Name of qualified third party “Escrow Facilitator” which the Offering will utilize
North Capital Private Securities Corporation

Type of seaurity offered
Units of Crowd SAFE (Simple Agreement for Future Equity)

Target number of Securities to be offered
10,000

Price (ar method for determining price)
$1.00

Target offering amount
$10,000.00

Oversubsariptions acceptack
Yes
O No

Oversubsariptions will be allocatect
0 Pro-rata basis

O First-come, first-served basis
Other: at the Company’s discretion

Maximum offering amount (if different fromiarget offaring amount)
$5,000,000.00

Deadline to reach the target offering amount
December 31, 2024



NOTE: If thesum of theinvestment commitments does not eqqual or exceed thetarget
offering amount at the Offering deadline, no Securities will be sold in the Offering,
investiment commitments will be cancelled and committed funds will be returned.

gmwﬂmd enployess

Most recent fiscal year-end Prior fiscal year-end

(as of I nception 1/29/24) 2023

Total Assts $0.00 N/A

Cash & Cash Equivaents $0.00 N/A

Accounts Recsivable $0.00 N/A

Short-term Debt $0.00 N/A

Long-term Debt $0.00 N/A

Revenues/Sales $0.00 N/A

Cost of Goods Sdd $0.00 N/A

Taxes Paid $0.00 N/A

Net Income $0.00 N/A

Thejurisdictions in which the issuer intends to offer the Seaurities

Alabama, Alaska, Arizona, Arkansas, Caifornia, Colorado, Connecticut, Ddaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New | ersey, New Mexico, New Y ork, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Caroling, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northen Mariana

Islands




J uly 31, 2024

FORM C
Up to $5,000,000.00

NexQloud Technologies, Inc.

@ nexqgloud

Units of Crowd SAFE
(Simple Agreement for Future E quity)

This Form C (including the cover page and al exhibits atached hereto, the "Form C") is
being fumished by NexQloud Technologies, Inc., a Ddaware Corporetion (the "Company," as
wel as references to "we" "us," or "our"), to prospective investors for the sole purpose of
providing certain information about a potentia investment in Units of Crowd SAFE (Sinple
Agreement for Future Equity) of the Company (the "Securities").

Investors in Securities are sometimes referred to herein as "Purchasars.” The Company
intends to raise at least $10,000.00 and up to $5,000,000.00 from Investors in the offering of
Securities described in this Form C (this "Offering"). The minimum amount of Securities that can
be purchased is $500.00 per Investor (which may be waived by the Company, in its sole and
absolutediscretion). The offer made hereby is subject to modification, prior to saleand withdrawa
aanytime

The rights and obligations of the holders of Securities of the Company are set forth bdow
in the section entitled " The Offering and the Securities--The Securities'. |n order to purchase
Securities, a prospective investor must complete the subscription process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cancd or rescind its offer to sell the Securities
at any time and for any reason.

The Offering is baing made through J umpstart Micro, Inc. d/b/a Issuance Express (the
"Intermediary™). The Intermediary will be entitled to receive a cash-based success fee of 6.5% of
the dollar amount raised in the Offering after each successful closing, including any intermediary

dosings.



. ServiceFessand
Priceto I nvestors C issions(1)(2) Net Proceads
Minimum
I ndividual Purchase $500.00 $0 $500.00
Amount
Aggregate Minimum
Offering A : $10,000.00 $650.00 $9,350.00
Agoregate
Maxinum Offering $5,000,000.00 $325,000.00 $4,675,000.00
Amount

(1) This excludes fees to the Company’s advisors, such as attomeys and accountants.
(2) Also excluded is a one-time fee of $500 payable to the Intermediary upon thefirst Closing.

A aowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investiment. |n making an investiment decision,
investors must rey on their own examination of the issuer and the terms of the Offering
induding 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 doss it pass upon the accuracy or
completeness of any Offering document or other materials. These Seaurities are offered
under an exemption from regisiration; however, neither the U.S. Seaurities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offeringin reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seq.) must file a report with the Commission annually and post the report on its
websiteat hexglouclio no later than 120 days after theend of theCompany’s fiscal year. The
Company may terminate its reporting obligations in the future in accordance with Rule
202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports under Section
13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one annual
report pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing
annual reports for three years pursuant to Regulation CF and having assets equal toor less
than $10,000,000, 4) therepurchaseaof all the Securities sold in this Offering by the Company
or ancther party, or 5) theliquidation or dissolution of the Company.

Thedate of this Form C is June 5, 2024.

The Company hes certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Is organized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) |s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780o(d));



3) s not an investment company, as defined in section 3 of the | nvestiment Conmpany Act of
1940 (15 U.5.C. 80a-3), or excluded from the definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) |snotindigibleto offerorsdl securities in rdiance on section 4(a)(6) of the Securities Act
(15U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
onhgoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a marger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE ISNO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TOASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED IN THIS FORM C, AND IF GIVEN OR MADE BY ANY
OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
ASHAVING BEEN AUTHORIZED BY THE COMPANY .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.



NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THISDOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT ISTHEINVESTOR'S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, [INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR

NORTH CAPITAL PRIVATE SECURITIES CORPORATION, THE ESCROW
FACILITATOR SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILITATOR 'S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forvard L ooking Statament Disdasure

This Form C and any docurments incorporated by reference haran or theran contain
forward-looking statements and are subject to risks and uncetainties. All staterents other than
staterrents of historical fact or rdating to present facts or current conditions included in this Form
C are forward-looking staterents. Forward-ooking statements give the Company’s current
reasonable expactations and projections réating to its financial condition, results of operations,
plans, objectives, future perforrmance and business. You can identify forwarad-looking statements
by the fact that they do not réate strictly to historical or current facts. These staterents nay
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"may," "should " "can have " "likaly" and other words and terrs of Similar meaning in connection
with any discussion of the timing or nature of future operating or financial perfornance or other
aaits

The forward-looking statements containad in this FormC and any docurments incorporated
by reference heren or theren are based on reasonable assunplions the Conpany has made in
light of its inaustry experience perceptions of historical trends, current conditions, expected future
developments and other factors it believes are appropriate under the drcunrstances. As you read
and consider this Form C, you should understand that these statarents are not guarantees of
paformance or results. They involve risks, uncetainties (many of which are beyond the
Company’s control) and assurnptions. Although the Corrpany believes that these forward-looking
staterrents are based on reasonable assunptions, you should be aware that many factors could
affect its actual operating and financial peformance and cause its peformance to differ
materially from the performance anticipated in the forward-looking statements. Should one or
nore of these risks or uncetainties materialize or should any of these assurptions prove incorrect
or change, the Company’s actual operating and financial performance nay vary in material
respects fromthe performance projected in these forward-looking statements.

Any forward-looking statement maae by the Corrpany in this Form C or any docurments
incorporated by reference herein or tharan speaks only as of the date of this FormC. Factors or
events that could cause our actual operating and finandial performanceto differ may erergefrom
timetotime anditis not possiblefor the Conpany to predict all of then The Cormpany undertakes
no obligation to upadate any forwarad-looking statement, whether as a result of new information,
future developrments or otherwise. except as may be required by law.
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ONGOING REPORTING

The Company will file a report dectronicaly with the Securities & Exchange Commission
annualy and post the report on its website, no | ater than 120 days after the end of the Company’s
fiscal year.

Once posted, the annua report may be found on the Company s website at: nexgloud.io

The Company must continue to comply with the ongoing reporting requirements until:

1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) theCompany has filed at | east three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000;

3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases all of the Securities issued in rdiance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
compl ete redemption of redesmabl e securities; or

5) the Company liquidates or dissolves its business in accordance with state law.



AboutthisFormC

Y ou should rely only on theinformeation contained in this Form C. We have not authorized anyone
to provide you with informeation different from that contained in this Form C. We are offering to
sdl, and seeking offers to buy the Securities only in jurisdictions where offers and saes are
permitted. Y ou should assume that the information contained in this Form C is accurate only as of
the date of this Form C, regardless of thetime of ddlivery of this FormC or of any sale of Securities.
Our business, financia condition, results of operations, and prospects may have changed sincethat
date.

Statements contained herain as to the content of any agreaments or other document are summaries
and, therefore, are necessarily selective and incomplete and are qualified in their entirety by the
actual agreements or other docunments. The Cormpany will provide the opportunity to ask questions
of and receive answers fromthe Company’s management concerning the terms and conditions of
the Offering, the Company or any other relevant metters and any additional reasonableinformation
to any prospective | nvestor prior to the consummation of the sale of the Securities.

This FormC does not purport to contain al of the informeation that may be requiired to eva uate the
Offering and any recipient hereof should conduct its own independent anaysis. The staterments of
the Company contained herein are based on information believed to be rdiable. No warranty can
be mede as to the accuracy of such informeation or that circumstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Form C or
other materials supplied herewith. The ddivery of this FormC at any time does not imply that the
information contai ned herein is correct as of any time subsequent to the date of this FormC. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.

SUMMARY

The following summary is quaified in its entirety by more detailed information that may appear
dsewherein this Form C and the Exhibits hereto. Each prospective |nvestor is urged to read this
Form C and the Exhibits hereto in their entirety.

NexQloud Technologies, Inc. (the"Company") is a Delaware Corporation, formed on ] anuary 29,
2024,

TheCompany is located at 228 Hamilton Avenue, 3rd Floor, Palo Alto, SiliconValley, CA 94301.
The Company’s website is nexqgloud.io.

The information available on or through our website is not a part of this Form C. In nmeking an
investment decision with respect to our Securities, you should only consider the information
contained inthis Form C.

TheBusiness

NexQloud leverages a decentralized doud computing model to offer scalable, cost-effective

containerized cloud services to small and mediumsized businesses, generating revenue through
subscription-based fees and pay-per-use billing for computational resources.

10



TheOffering

Minimum amount of Units of Crowd SAFE
(Simple Agreament for Future Equity) 10,000
being offered
Total Units of Crowd SAFE (Simple
Agresment for Future E quity) outstanding 10,000
after Offering (if minimum amount '
reached)
Maximum amount of Units of Crowd
SAFE (Simple Agresment for Future 5,000,000
Equity)
Total Units of Crowd SAFE (Simple
Agresment for Future E quity) outstanding 5 000.000
after Offering (if madimum amount e
reached)
Purchase price per Seaurity $1.00
Minimum investment amount per investor $500.00
Offering deadline December 31, 2024
See the descri ption of the use of proceeds on
Use of proceeds 401 £
. . See the description of the voting rights on
Vating Righis page 52 hereof.
Determined by the amount i nvested, | nvestors
will receive NFT Digital Keys* and certain
terms in their Crowd SAFE as follows:
Tier I For an aggregate investment of $500
to $4500, the I nvestor will receive 1 NFT
(T ERRE e Digital Key per $1000 invested and a 10%
Bonus Shares.
Tier 2 For an aggregate investment of
$5,000 to $24,500, the I nvestor will receive 1
NFT Digital Key per $1000 invested and a
15% Bonus Shares.

11



Tier 3 For an aggregate investment of
$25,000 to $45,500, the | nvestors will receive
1 NFT Digita Key and a 20% Bonus Shares.

Tier & For an aggregate investment of
$50,000 or more, the Investor will receive 1
NFT Digital Key, a 30% Bonus Shares, and
inclusion of a “Most Favored Nations”
(MEN) dause inther Crowd SAFE.

*Transfer Restrictions: NFT Digital Keys are
programmeticaly restricted from being
transferred for 1 calendar year fromthe date
of issuance. Theseterms aredesigned to align
investor contributions with tangible digital
assets alowing them to contribute their CPU
resource while ensuring commitment to the
platform’s growth.

Concurrently with this Offering, the Company is conducting a private placement offering under
Rule 506(c) of Regulation D to raise up to $10,000,000 on substantialy the same termrs as this
Offering (the “Reg D Offering”).

RISK FACTORS
Risks Rdated to theCompany’s Business and I ndusiry

To dhie we have not genearated revenue, db not foresee genarating any revenue in the near
future and therefare rdly on edemnal finandng.

We are a startup Company and our business modd currently focuses on the development of a
decentralized cloud computi ng i nfrastructure and securing $5,000,000 to conplete its deployment
rather than generating revenue. While weintend to generate revenuein the future, we cannot assure
you when or if wewill be ableto do so.

Werdy on externa financing to fund our operations. We anti cipate, based on our current proposed
plans and assumptions relating to our operations (induding the timetable of, and costs associ ated
with, new product development) that, if the Minimum Amount is raised in this Offering, it will be
sufficient to satisfy our contemplated cash requirements through approximately July 30, 2024,
assuming that we do not acce erate the devd opment of other opportunities available to us, engage
in an extraordinary transaction or otherwise face unexpected events, costs or contingencies, any of
which could affect our cash requirements.

We expect capital outlays and operating expenditures to increase over the next severa years as we
expand our infrastructure, commercia operations, development activities and establish offices.

Our future funding requirements will depend on many factors, including but not limited to the
following:

12



* The cost of expanding our operations;

* Thefinancia terms and timing of any collaborati ons, licensing or other arrangements into which
we may enter;

* The rate of progress and cost of devel opment activities;
* The need to respond to technological changes and increased conmpetition;

* The costs of filing, prosecuting, defending and enforcing any patent claims and other intd lectual
property rights;

* The cost and ddays in product development that may result from changes in regulatory
requirements applicable to our products;

* Sales and marketing efforts to bring these new product candidates to market;

* Unforeseen difficulties in establishing and maintaining an effective sales and distribution
network; and

* Lack of dermand for and market acceptance of our products and technologies.

We may have difficulty obtaining additional funding and we cannot assure you that additional
capital will be available to us when needed, if a al, or if available, will be obtained on terms
acceptable to us. |If we raise additional funds by issuing additional debt securities, such debt
instruments may provide for rights, preferences or privileges senior to the Securities. In addition,
the termrs of the debt securities issued could impose significant restrictions on our operations. If
we raise additiona funds through collaborations and licensing arangements, we might be required
to rdinquish significant rights to our technol ogies or product candidates, or grant licenses on terms
that are not favorable to us. |f adequate funds are not available, we may have to delay, scale back,
or diminate some of our operations or our research deve opment and commercialization activities.
Under these circunstances, if the Company is unableto acquire additional capital oris required to
raise it on terms that are | ess satisfactory than desired, it may have a materia adverse effect oniits
financial condition.

We have no gperating history upon which you can evaluate our performance and accordingly;
our prospects must be considered in light of the risks that any new canpany encounters.

We were incorporated under the laws of Delaware on | anuary 29, 2024. Accordingly, we have no
history upon which an evauation of our prospects and future performance can be maede. Our
proposed operaions are subject to all business risks associated with a new enterprise. The
likelihood of our cregtion of a viable business must be considered in light of the probles,
expenses, difficulties, complications, and delays frequently encountered in connection with the
inception of a business, operation in a competitive industry, and the continued deve opment of
advertising, promotions, and a corresponding dient base We anticipate that our operating
expenses will increase for the near future. There can be no assurances that we will ever operate
profitably. You should consider the Company’s business, operations and prospects in light of the

risks, expenses and challenges faced as an early-stage company.



We nay face potential difficulties in oblaining caaital.

We may have difficulty raising needed capital in the future as aresult of, among other factors, our
lack of an approved product and revenues from sales, as wdl as the inherent business risks
associated with our Company and present and future market conditions. Our business currently
does not generate any sa es and future sources of revenue may not be sufficient to meet our future
capita requirements. Wewill require additional funds to execute our business strategy and conduct
our operations. |f adequate funds are unavailable, we may be required to deay, reduce the scope
of or diminate one or more of our research, development or commercialization prograns, product
launches or marketing efforts, any of which may materially harm our business, financial condition
and results of operations.

In arder for the Canpany to conpetie and grow, it must atiradt; reauit; retain and develop the
neacessary personnd who have the neaded exparience

Recruiting and retaining highly qualified personnd is critical to our success. These demands may
require us to hire additional personnd and will require our existing management personnd to
develop additional expertise We face intense competition for personnd. The failureto attract and
relain personnel or to devdop such expertise could delay or hat the deveopment and
commercialization of our product candidates. If we experience difficulties in hiring and retaining
personnd in key positions, we could suffer fromde ays in product deve opment, |oss of customers
and sales and diversion of management resources, which could adversaly affect operating results.
Our consultants and advisors may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their availability to us.

The davdoprment and commerdalization of our prodhucts/senvices is highly competitive

We face competition with respect to any products that we may seek to develop or commerdialize
in the future. Our competitors include major companies worldwide. Many of our competitors have
significantly greater financia, technical and human resources than we have and superior expertise
in research and development and marketing approved products/services and thus may be better
equi pped than us to deve op and commerciaize products/services. These competitors also compete
with usin recruiting and retaining qualified personnd and acquiring technologies. Smal ler or early
stage companies may also prove to be significant conmpetitors, particularly through collaborative
arangements with large and established companies. Accordingly, our competitors nay
commercialize products more rapidly or effectively than we are able to, which would adversaly
affect our compdtitive position, the likelihood that our products/services will achieveinitial market
acceptance and our ability to generate meaningful additional revenues from our products.

We rdly on other conpanies to provide raw naterials majar camponents, basic ingredients
subsysters for our prockucts.

We depend on these suppliers and subcontractors to meet our contractua obligations to our
customers and conduct our operations. Our ability to meet our obligations to our customers may
be adversdy affected if suppliers or subcontractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with customer requirements and inatimdy and
cost-effective manner. Likewise, the qudity of our products may be adversdy impacted if
companies to whom we delegate manufacture of mgjor components or subsysterms for our
products, or from whom we acquire such items, do not provide raw materials, mgjor components,
basic ingredients subsystems which meet required specifications and perform to our and our
customers’ expectations. Our suppliers may be less likdy than us to be able to quickly recover
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from natural disasters and other events beyond their control and may be subject to additional risks
such as financial problens that limit their ability to conduct their operations. The risk of these
adverse effects may be greater in circunstances where we rdy on only one or two subcontractors
or suppliers for a particular raw meaterial, component, basic ingredient subsystem

We depend on third-party senvice providers and outsource providars for a variely of senvices and
we outsource a number of our non-care functions and gperations.

In certain instances, werdy on single or limited service providers and outsourcing vendors around
the world because the relationship is advantageous due to quality, price, or lack of altemative
sources. |f production or service was interrupted and we were not able to find altemate third-party
providers, we could experience disruptions in manufacturing and operations including product
shortages, higher freight costs and re-engineering costs. If outsourcing services are interrupted or
not performed or the performance is poor, this could impact our ability to process, record and
report transactions with our customers and other constituents. Such interruptions in the provision
of supplies and/or services could result in our inability to meet customer demand, damage our
reputation and customer rel ationships and adversdy affect our business.

We depend on third party providers, supdliers and licensors to supply some of the hardnare
software and guerational support necessary to provide some of our seniices.

We obtain these materials from a limited number of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware, software and operational support vendors represent our sole source
of supply or have, ether through contract or as a result of intdlectual property rights, a position of
some exclusivity. If demand exceeds these vendors’ capacity or if these vendors experience
operating or financial difficulties or are otherwise unable to provide the equi pment or services we
need in atimay manner, at our specifications and at reasonabl e prices, our ability to provide some
services might be materially adversdy affected, or the need to procure or develop atemative
sources of the affected materials or services might delay our ability to serve our customers. These
events could meterialy and adversdy affect our ability to retain and attract customars, and have a
meteria negati ve i mpact on our operations, business, financial results and financial condition.

Quality management plays an essential rolein determining and medling austomer requiirements;
preventing defects, improving the Company’s preducts and services and maintaining the
integrity of the data that supyorts the safely and efficacy of our products.

Our future success depends on our ability to maintain and continuously improve our quality
management program. An inability to address a quality or safety issue in an effective and timely
menher may also cause negative publicity, a loss of customer confidence in us or our current or
future products, which may result in theloss of sales and difficulty in successfully launching new
products. | n addition, a successful claim brought against us in excess of available insurance or not
covered by indemnification agreements, or any claim that results in significant adverse publicity
agai nst us, could have an adverse effect on our business and our reputation.

Manufacturing aor design defects, unantidipated use of our prodkucts, or inadequiate disdlasure
of risks relating o the use of the prodiucts can lead to injury or other adverse evenis.

These events could lead to recalls or safety alerts rdating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, intheremoval of a product
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fromthe market. Any recall could resultin significant costs as well as negative publicity that could
reduce demend for our products. Personal injuries relating to the use of our products can also result
in product liability claims being brought against us. In some circunstances, such adverse events
could aso cause ddays in new product gpprovals. Similarly, negligencein paerfonming our services
can lead to injury or other adverse events.

In genaral, damand far our products and senvices is highly carrdated with genaral economic
conditions.

A substantial portion of our revenue is derived from discretionary spending by individuals, which
typicaly falls during times of economic instability. Declines in economic conditions in the U.S.
or in other countries in which we operate may adversdly impact our consolidated financial results.
Because such declines in demand are difficult to predict, we or the industry may have increased
excess cgpacity as aresult. Anincrease in excess capacity may result in declines in prices for our

products and services.

The use of individially identifiable data by our business, our business associates and third
parties is requilated at the siate, federal and international levels.

Costs associated with information security — such as investment in technology, the costs of
compliance with consumer protection laws and costs resulting from consuner fraud — could cause
our business and results of operations to suffer materialy. Additionaly, the success of our online
operati ons depends upon the secure transmission of confidential information over public networks,
including the use of cashless payments. Theintentional or negligent actions of employess, business
associates or third parties may undermine our security measures. As a result, unauthorized parties
may obtain access to our data systens and misappropriate confidential data. There can be no
assurance that advances in computer capabilities, new discoveries in the fidd of cryptography or
other developments will prevent the compromise of our customer transaction processing
capabilities and personal data. If any such compromise of our security or the security of
information residing with our business associates or third parties were to occur, it could have a
meteria advearse effect on our reputation, operaling results and financial condition. Any
compromise of our data security may meterially increase the costs weincur to protect agai nst such
breaches and could subject us to additional legal risk.

Through aour gperations we callect and store cartain personal information that our asstomers
provide to purchase products or senvices, envadll in pronmotional programs, register on our web
site ar adherwise conrmunicate and interact with us

We may share i nformation about such persons with vendors that assist with certain aspects of our
business. Security could be conmpromised and confidential customer or business information
misappropriated. Loss of customer or business information could disrupt our operations, damage
our reputation, and expose us to daims from customers, financial institutions, payment card
associations and other persons, any of which could have an adverse effect on our business,
financial condition and results of operations. In addition, compliance with tougher privacy and
information security laws and standards may result in significant expense due to increased
investment i n technol ogy and the devel opment of new operational processes.

Security breaches and othar disruplions could conmpramise our inforrration and expose us to
liahility, which would cause our business and reputation to suffer.
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We collect and store sensitive data, including intellectual property, our proprietary business
information and that of our custormers, suppliers and business partners, and personally identifiable
information of our customers and employess, in our data centers and on our networks. The secure
processing, maintenance and transmission of this informetion is critical to our operations and
business strategy. Despite our security measures, our information technology and infrastructure
may be vulnerable to attacks by hackers or breached due to employee error, malfeasance or other
disruptions. Any such breach could compromise our hetworks and the information stored there
could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss of
information could resultinlegal claims or proceedings, liability under [aws that protect the privacy
of persona information, and regulatory penalties, disrupt our operations and the services we
provide to customers, and damage our reputation, and cause a loss of confidence in our products
and services, which could adversdy affect our business/opereting margins, revenues and

competitive position.

The secure processing, maintenance and transmission of this information is critical to our
operati ons and busi ness strategy, and we devote si gnificant resources to protecting our information
by implementing a comprehensive cybersecurity framework. This framework includes the use of
end-to-end encryption for data in transit and at rest, regular security audits and penetration testing
conducted by third-party security experts, strict access controls and authentication measures to
limit access to sensitive information, and ongoing staff training on cybersecurity best practices.
The expenses associated with protecting our informnation/ these steps] could reduce our operating
margins.

An intentional ar unintentional disruption, failure misspyrgariation or corruption of our
network and informetion systerms could severdy affect our business.

Such an event might be caused by computer hacking, computer viruses, worms and other
destructive or disruptive software, "cyber attacks" and other malicious activity, as wel as natura
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse
impact on us and our customers, including degradation of service, service disruption, excessive
cal volume to call centers and damage to our plant, equipment and deta. |n addition, our future
results could be adversely affected due to the theft, destruction, loss, misappropriation or release
of confidential customer data or intellectua property. Operational or business ddays may result
fromthe disruption of network or information systens and the subsequent remediaion activities.
Moreover, these events may create negative publicity resulting in reputation or brand damage with
Customers.

The anount of capital the Campany is attenpling to raise in this Offering is not enough to
sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company will need to procure
funds in addition to the amount raised in the Offering. Thereis no guarantee the Company will be
able to raise such funds on acceptable terms or at all. If we are not able to raise sufficient capital
in the future, we will not be able to execute our business plan, our continued operations will bein
jeopardy and we maly be forced to cease operations and sell or otherwisetransfer all or substantially
al of our remaining assets, which could cause an Investor to lose al or a portion of his or her
investment.

We have not prepared any audited finandal statamenis.
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Therefore, you have no audited financial information regarding the Company’s capitalization or
assets or liabilities on which to make your investment decision. If you fed the informetion
provided is insufficient, you should not invest in the Company.

We are sulject to income taxes as wall as nan-income based taxes such as payrdll, sales use
walue-adkled) net worth, property and goods and senices taxes in both the U.S. and various
faordign jurisdictions.

Significant judgment is required in determining our provision for income taxes and other tax
liabiliies. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimetes are
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense anmounis for non-
income based taxes and accruals and (ii) any meteria differences could have an adverse effect on
our financia position and results of operations in the period or periods for which determination is
nede.

Weare not sulject to Sarbanes-Oxley requilations and ladk the finandal contrals and safequards
required of public companies.

We do not have the intema infrastructure necessary, and are not required, to complete an
attestation about our financia controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant defidendies or materia
weaknesses in the quality of our financial controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evaluation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Caoronavirus (COVID-19) outhreak.

In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China,
which spread throughout other parts of the world, including the United States. On January 30,
2020, the World Health Organization dedlared the outhbregk of the coronavirus disease (COVID-
19) a“Public Health Emergency of Intemational Concern.” On) anuary 31, 2020, U.S. Health and
Humen Services Secretary Alex M. Azar |l declared a public health emergency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread hedth aisis that adversely affected the economies and financia markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emarge
concerming the severity of COVID-19 and the actions to contain COVID-19 or tregt its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversely affected.

We face risks rdlated to health epidamics and other outhreaks, which could significantly disrupt

the Company’s operations and could have a material adverse impact on us.
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The outhregk of pandemics and epidemics could materially and adversely affect the Company’s
business, financia condition, and results of operations. If a pandemic occurs in areas in which we
have material operations or sales, the Company’s business activities originating from affected
aress, including sales, meterials, and supply chain rdated activities, could be adversdy affected.
Disruptive activities could include the temporary closure of facilities used in the Company’s
supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s
employees” or consultants’ ability to travel and to meet with customers, vendors or other business
relationships. The extent to which a pandemic or other health outbreak impacts the Company’s
results will depend on future devel opments, which are highly uncertain and cannot be predicted,
including new informetion which may emerge conceming the severity of a virus and the actions
to contain it or treat its inmpact, among others. Pandemics can aso result in sodial, economic, and

labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers becomeill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
theCompany’s results will depend on future deve opments that are highly uncertain and cannot be

predicted.

Wefacerisks rdating to public health conditians such as the COVID-19 pandeamic, which could
adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be materialy adversdy affected by the COVID-19 pandemic or
recurrences of that or any other such disease in the future. M aterid adverse effects from COVID-

19 and similar occurrences could result in numerous known and currently unknown ways including

from quarantines and lockdowns which impair the Company’s business including: marketing and

sades efforts, supply chain, etc. If the Company purchases materias from suppliers in affected

aress, the Company may hot be able to procure such products in atimay menner. The effects of a
pandemic can place travel restrictions on key personnel which could have a material impact onthe
business. In addition, a significant outbreak of contagious diseases in the human population could

resultin awidespread health crisis that could adversaly affect the economies and financia markets
of many countries, resulting in an economic downtum that could reduce the demand for the
Company’s products and impair the Company’s business prospects including as a result of being

unabl e to raise additional capital on acceptableterms to us, if atall.

The Securrities db not acarue interest or otherwise canmpensate I nvestors for the periodin which
the Carmpany uses procearks framthe Offering.

The Securities will accrue no interest and have no maturity date. Therefore, Investors will not be
compensated for the time in which the Company uses the proceeds from the Offering before a
possible Equity Financing or Liquidity Event that could result in the conversion of the Security, to
the benefit of the I nvestor.

When forecasting the hypothetical value of their haldings in different liquicity event scenarios,
Investors should consider the overall valuation of the Canmpany in adkdition to thair individual
relum.

Due to the nature of the discount rate of the Crowd Safe, when forecasting the hypothetical value
of their holdings in different liquidity event scenarios, Investors should consider the overdl
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valuation of the Company in addition to their individua retum. In a liquidity event in which the
value of an Investor’s stake is determined by the discount method (that being situations where
applying the Vauation Cap results in alower return for such Investor), the Investor’s individual
return will be the same regardless of the Company’s valuation. As an example, a $1,000-dollar
investment in Crowd Safe units of ahypothetical company with a discount of 20% and a valuation
cap of $10 million would result in a $250 retum upon a liquidity event in which the Company is
valued a ether $5 million or $10 million. However, Investors should consider that an ownership
stake in a higher-valued company is generally preferable to an ownership stake with the same
absolute value in a lower-valued company. The higher-vaued company will have been assessed
by the market to be worth nore and will have additiona funding with which to pursue its goals
and is therefore more likd y to produce greater returns to the | nvestor over the longer tem

The Caonaany could be negativdly inpacted if found to have infringed on intdllectual property
rights.

Technology companies, including many of the Company’s competitors, frequently enter into

litigation based on allegations of patent infringement or other violations of intelectual property
rights. In addition, patent holding companies seek to monetize patents they have purchased or
otherwise obtained. As the Company grows, the intellectual property rights clains against it will

likely increase. The Company intends to vigorously defend infringement actions in court and
before the U.S. Intemational Trade Commission. The plaintiffs in these actions frequently seek
injunctions and substantial dameges. Regardless of the scope or validity of such patents or other
intellectual property rights, or the merits of any clains by potential or actual litigants, the Company
nnay have to engage in protracted litigation. |f the Company is found to infringe one or more patents
or other intdlectua propety rights, regardless of whether it can develop non-infringing
technology, it may be required to pay substantial damages or royalties to a third-party, or it may
be subject to a temporary or pemanent injunction prohibiting the Company from marketing or
sdling cartain products. In certain cases, the Company may consider the desirability of entering
into licensing agreaments, although no assurance can be given that such licenses can be obtained
oh acceptable terns or that litigation will not occur. These licenses may also significantly incresse
the Company’s operating expenses.

Regardless of the merit of particular claims, litigation may be expensive, time-consuming,
disruptive to the Company’s operations and distracting to management. In recognition of these
considereations, the Company may enter into arrangements to settle litigation. If one or more lega
matters were resolved against the Company’s consolidated financial statements for that reporting
period could be meterially adversdy affected. Further, such an outconme could result in significant
compensatory, punitive or trebled monetary damages, disgorgement of revenue or profits, remedia
corporate measures or injunctive rdief against the Company that could advearsdy affect its
financial condition and results of operaions.

Indarmity provisions in various agreamenis potentially expose us to substantial liability for
intellectual property infringament and other lasses.

Our agreements with advertisers, advertising agencies, customears and other third parties may
include indernification provisions under which we agree to indennify them for |losses suffered or
incurred as a result of claims of intdlectual property infringement, dameges caused by us to
property or persons, or other liahilities relating to or arising from our products, services or other
contractual obligations. The term of these indemnity provisions generally survives termination or
expiraion of the gpplicable agreement. Large indemnity payments would harmm our business,
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financial condition and results of operations. In addition, any type of intellectual property lawsuit,
whether initiated by us or athird party, would likey be tinme consuming and expensive to resolve
and would divert management’s time and attention.

We rdly hemvily on our technalogy and intellectual property; but we may be unable to adeqiately
or cost-dffectivdy prolect or enfarce our intdlectual property rights, thereby weakening our
conpetitive position and inareasing gperating cosis.

To protect our rights in our services and technology, we rdy on a combination of copyright and
tradermark laws, patents, trade secrets, confidentiality agresments with employees and third parties,

and protective contractual provisions. We also rdy on laws pertaining to trademarks and domain
names to protect the value of our corporate brands and reputation. Despite our efforts to protect
our proprietary rights, unauthorized parties may copy aspects of our services or technology, obtain
and use information, marks, or technology that we regard as proprietary, or otherwise violate or
infringe our intdlectua property rights. In addition, it is possible that others could independently
deveop substantially equivalent intellectual property. If we do not effectively protect our
intellectual property, or if others independently develop substantially equivalent intelectual

property, our competitive position could be weakened.

Effectively policing the unauthorized use of our services and technology is time-consuming and
costly, and the steps taken by us may not prevent misappropriation of our technology or other
proprietary assets. The efforts we have taken to protect our proprietary rights may not be sufficient
or effective, and unauthorized parties may copy aspects of our services, use similar marks or
domain names, or obtain and use information, marks, or technology that we regard as proprietary.
We may have to litigate to enforce our intdllectual property rights, to protect our trade secrets, or
to determine the validity and scope of others’ proprietary rights, which are sometimes not dear or
ey change. Litigation can be time consuming and expensive, and the outcome can be difficult to

predict

We rdy on agreaments with third parties to provide cartain senices, goodss technalogy, and
intellectual property rights necessary to enalile us to inlament same of our applications.

Our ability to implement and provide our applications and services to our clients depends, in part,

oh services, goods, technology, and intellectua property rights owned or controlled by third
parties. These third parties may become unable to or refuse to continue to provide these services,

goods, technology, or intellectual property rights on commercially reasonable tems consistent
with our business practices, or otherwise discontinue a service important for us to continue to
operate our applications. If we fail to replace these services, goods, technologies, or intdlectud

property rights in atimely manner or on commercially reasonabl e terms, our operating results and
financial condition could be harmed. In addition, we exercise limited control over our third-party
vendors, which increases our vulnerability to problens with technol ogy and services those vendors
provide. | the services, technology, or intellectual property of third parties wereto fail to peform
a5 expected, it could subject us to potential liability, adversdy affect our renewal rates, and have
an adverse effect on our financia condition and results of operations.

We depend on profitable royalty-bearing licenses of our technalogy, and if we are unable to
maintain and genarate such license agreaments, then we may not be able to sustain edsting
lavels of revenue ar inarease reavenue
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We depend upon the identification, investment in and license of new patents for our revenues. If
we are unable to maintain such license agreaments and to continue to devedop new license
arangements, then we may not have the resources to identify new technology-based opportunities
for future patents and inventions in order to maintain sustai nable revenue and growth.

Our current or future li cense agreaments may not provide the volume or quality of royalty revenue
to sustain our business. In some cases, other technology sources may compete against us as they
seek to license and commercialize technol ogies. These and other strategies may reduce the number
of technology sources and potentia clients to whom we can market our services. Our inability to
nneintain current rel ationships and sources of technology or to secure new licensees, may have a
meteria adverse effect on our business and results of operations.

If we fail to naintain ar eqand our rdationships with our suppdiars, in some cases single-
source suppliers, we may not have adeqiale access to new ar key tiechnology necessary for our
jproducts, which may inpair our atility to ddiver leading-edge prodicts.

In addition to the technologies we develop, our suppliers develop product innovations at our
direction that are requested by our customers. Further, werely heavily on our component suppliers,
to provide us with |eadi ng-edge components that conform to required specifications or contractua
arangements on time and in accordance with a product roadmap. If we are not ableto maintain or
expand our rd ati onships with our suppliers or continueto leverage their research and deve oprment
capabilities to deve op new technologies desired by our customers, our ability to ddiver leading-
edge products in a timely manner may be impaired and we could be required to incur additional
research and development expenses. Also, disruption in our supply chain or the need to find
aternative supplies could impact the costs and/or iming associated with procuring necessary
products, components and services. Similarly, suppliers have operating risks that could impact our
business. These risks could create product time delays, inventory and invoicing problens, staging
ddays, and other operationd difficulties.

We nmust acquiire ar develgp new prodiicts, evalve exdsting ones, acklress any dfects or arars,
and ackpt to technalogy change

Technica developments, client requirements, programming languages, and industry standards
change frequently in our markets. As a result, success in current markets and new markets will
depend upon our ability to enhance current products, address any product defects or erors, acquire
or develop and i ntroduce new products that meet client needs, keep pace with technology changes,
respond to competitive products, and achieve market acceptance. Product development requires
substantial investments for research, refinement, and testing. We may not have sufficient resources
to meke necessary product deveopment investments. We may experience technical or other
difficulties that will delay or prevent the successful devel opment, introduction, or implementation
of new or enhanced products. We may also experience technical or other difficulties in the
integration of acquired technologies into our existing platform and applications. Inability to
introduce or implement new or enhanced products in atimay manner could resultin loss of market
share if competitors are able to provide solutions to meet custormer needs before we do, giverise
to unanti cipated expenses rd ated to further deve opment or modifi cation of acquired technologies
a6 a result of integration issues, and adversdy affect future performance.

Our failure to dliver high quality server solutians could damage our repulation and diminish
damand far our prodiucts, and sulyect us to liahility.
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Our customers require our products to parform at a high leve, contain valuable features and be
extremaly reliable. Thedesign of our server solutions is sophi sti cated and complex, and the process
for manufacturing, assembling and testing our server solutions is challenging. Occasionally, our
design or manufacturing processes may fail to ddiver products of the qudity that our customers
require. For example, avendor may provide us with a defective component that fail ed under certain
heavy use gpplications. As a result, our product would need to be repaired. The vendor may agree
to pay for the costs of the repairs, but we may incur costs in connection with therecall and diverted
resources from other projects. New flaws or limitations in our products may be detected in the
future. Part of our strategy is to bring new products to market quickly, and first-generation products
ey have a higher likelihood of containing undetected flaws. If our customers discover defects or
other performance probl emms with our products, our customers’ businesses, and our reputation, may
be damaged. Customers maly eect to delay or withhold payment for defective or underperforming
products, request remedia action, terminate contracts for untimay delivery, or eect not to order
additional products. |If we do not properly address customer concams about our products, our
reputation and rd ationships with our customers may be harmed. |n addition, we may be subject to
product liability claims for a defective product. Any of the foregoing could have an adverse effect
oh our business and results of operations.

Cydical and seasonal fluctuations in the economy; in intermet usage and in traditional retail
shopping may have an efect on our business.

Both cydical and seasond fluctuations in intemet usage and traditiond retail sessonality may
affect our business. |ntenet usage genardly slows during the summer months, and queries
typicaly increase significantly in the fourth quarter of each year. These seasond trends may cause
fluctuations in our quarterly results, including fluctuations in revenues.

The products ve sdl are advancerd and we nead to rapidy and successfully develop and
introdkice new prodiicts in a conpetitive, dermanding and rapidly changing environment.

To succeed in our intensaly competitive industry, we must continualy inmprove, refresh and expand
our product and service offerings to include newer features, functionality or solutions, and keep
pace with price-to-performance gains in theindustry. Shortened product life cyd es dueto customer
demands and competitive pressures impact the pace at which we must introduce and implement
new technology. This requires a high levd of innovation by both our software devel opers and the
suppliers of the third-party software components included in our systens. In addition, bringing
new solutions to the market entails a costly and lengthy process, and requires us to accurately
anti ci pate customer needs and technology trends. We nmust continue to respond to market demands,
develop leading technologies and maintain leadership in analytic data solutions performance and
scalability, or our busi ness operations may be adversdy affected.

We must also anticipate and respond to customer demands regarding the compatibility of our
current and prior offerings. These demands could hinder the pace of introducing and implementing
new technol ogy. Our future results may be affected if our products cannot effectivaly interface and
perform well with software products of other companies and with our customers’ existing IT
infrastructures, or if we are unsuccessful in our efforts to enter into agreements allowing
integration of third-party technology with our database and software platforms. Our efforts to
develop the interoperability of our products may require significant investments of capital and
employee resources. |n addition, many of our principal products are used with products offered by
third parties and, in the future, some vendors of non-Company products may become less willing
to provide us with access to their products, technical information and marketing and sales support.
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As aresult of these and other factors, our ability to introduce new or improved solutions could be
adversdy impacted and our business would be negatively affected.

Indistry consdlidation may result in increasaed compeition, which could result in a lass of
cusiomers or a reduction in revenue

Some of our competitors have made or may meke acquisitions or may enter into partnerships or
other strategic rdationships to offer more comprehensive services than they individually had
offered or achieve greater economies of scae. In addition, new entrants not currently considered
to be competitors may enter our market through acquisitions, partherships or strategic
rel ationships. We expect these trends to continue as companies attermpt to strengthen or maintain
their market positions. The potential entrants may have competitive advantages over us, such as
greater name recognition, longer operating histories, more varied services and larger marketing
budgets, as well as greater financia, technical and other resources. The companies resulting from
combinations or that expand or vertically integrate their business to include the market that we
address may create more conpelling service offerings and may offer greater pricing flexibility
than we can or may engage in business practices that make it more difficult for us to compete
effectively, including on the basis of price, sales and marketing prograns, technology or service
functionality. These pressures could result in a substantia |oss of our custormers or a reduction in
our revenue.

Our business could be negativdly inpacted by o/ber security threats atiacks and other
dauplions

Like others in our industry, we conti nue to face advanced and persi stent attacks on our information
infrestructure  where we manage and store various proprigary information and
sensitive/confidential data relating to our operations. These attacks may include sophisticated
el ware (viruses, worms, and other malicious software programs) and phishing emails that attack
our products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be
Zero-day malware that are difficult to identify because they are not included in the signature set of
commerdially available antivirus scanning programs. Experienced computer programmers and
hackers may be able to penelrate our network security and misappropriate or compromise our
confidential information or that of our customers or other third-parties, create system disruptions,
or cause shutdowns. Additionally, sophisticated software and applications that we produce or
procure from third-parties may contain defects in design or manufacture, including "bugs" and
other problems that could unexpectedly interfere with the operation of the information
infrastructure. A disruption, infiltration or failure of our information infrastructure systens or any
of our data centers as a result of software or hardware malfunctions, computer viruses, cyber
attacks, employee theft or misuse, power disruptions, natural disasters or accidents could cause
breaches of data security, loss of critical data and performance delays, which in tum could
adversdy affect our business.

If we db not respond to technalogical changes ar upgrade our websites and technalogy systens,
our growth prospects and resulis of gperations could be adversdly affected

To remain competitive, we must continue to enhance and improve the functionality and features
of our websites and technology infrastructure. As aresult, wewill need to continueto improve and
expand our hosting and network infrastructure and related software capabilities. These
improvements meay require greater levals of spending than we have experienced in the past
Without such improvements, our operations might suffer from unanticipated system disruptions,
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slow application perfonmance or unrdiable service leves, any of which could negativaly affect
our reputation and abil ity to attract and retain customers and contributors. Furthermore, in order to
continue to attract and retain new customers, we are likdy to incur expenses in connection with
continuously updating and improving our user interface and experience. We may face significant
ddays in introducing new services, products and enhancements. |If competitors introduce new
products and services using new technologies or if new industry standards and practices emerge,
our existing websites and our proprietary technology and systens may become obsolete or less
competitive, and our business may be harmed. |n addition, the expansion and improvement of our
systems and infrastructure may require us to commit substantial financial, operational and
technica resources, with no assurance that our business will improve.

We arrently ablain components fram single ar limited sources, and are sulject to significant
supply and priding risks.

Many components, including those that are available from multiple sources, are at times subject
to industry-wide shortages and significant commodity pricing fluctuations. While the Company
has entered into agreements for the supply of many components, there can be no assurance that we
will be able to extend or renew these agreements on similar termrs, or at al. A number of suppliers
of components may suffer from poor financia conditions, which can lead to business failure for
the supplier or consolidation within a particular industry, further limiting our ability to obtain
sufficient quantities of components. The follow-on effects from global economic conditions on
our suppliers, also could affect our ability to obtain components. Therefore, we remain subject to
significant risks of supply shortages and price increases.

Our products often utilize custom components available from only one source. Continued
availability of these components at acceptable prices, or at al, may be affected for any number of
reasons, including if those suppliers decide to concentrate on the production of common
components instead of components customized to meet our requirements. The supply of
components for anew or existing product could be ddayed or constrained, or akey manufacturing
vendor could delay shipments of completed products to us adversaly affecting our business and
results of operations.

The Conpany depends on the parfarmance of distributors, camiars and other resdlas.

The Company distributes its products through cdlular network camiers, wholesalers, national and
regional retailers, and value-added resdlers, many of whom distribute products from competing
menufacturers. The Company also sdls its products and third-party products in most of its mgjor
markets directly to educati on, enterprise and govermment customers, and consumers and small and
mid-sized busi nesses through its online and retail stores.

Carriers providing cellular network service for iPhone typically subsidize users” purchases of the
device. There is no assurance that such subsidies will be continued at al or in the same amounts
upon renewal of the Company’s agreements with these carriers or in agreaments the Company
enters into with new carriers.

Many resdlers have narrow operating margins and have been adversdy affected in the past by
weak economic conditions. Some resell ers have perceived the expansion of the Company’s direct
sales as conflicting with their business interests as distributors and resellers of the Company’s
products. Such a percepti on could discourage resd lers frominvesting resources in the distribution

and sale of the Company’s products or lead them to limit or cease distribution of those products.

The Company has invested and will continue to invest in programs to enhance resdler sdes,
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including staffing selected resellers’ stores with Company employees and contractors, and
improving product placement displays. These programs could require a substantia investment
while providing no assurance of retum or incremental revenue. The financial condition of these
resellers could weaken, these resellers could stop distributing the Company’s products, or
uncertainty regarding demand for the Company’s products could cause resellers to reduce their
ordering and marketing of the Company’s products.

Tedmology Daevdlgamart Rislkc Developing cuting-edge decentralized coud computing
technology and the underlying blockchain infrastructure presents significant challenges.
NexQloud may encounter unforeseen technical hurdles that could delay product |aunches, increase
operational costs, or necessitate additional rounds of financing to achieve desired functional ity and
performance standards. These technical issues could stem from the complexity of integrating
bl ockchai n with cloud computing, ensuring high availability and reliability, or scaling the plaform
to accommodate growth.

Regulatory Conpliance Riskc The rapidy evohving regulatory landscape for Bodkchain
technalogies and token-based rewards systens presents a significant conpdiance challenge:
NexQloud operates in afidd subject to scrutiny regarding data security, financia transactions, and
token issuance. Changes in regulation, both domestically and intemationally, could necessitate
substantial adjustments toNexQloud’s operational practices, technology depl oyment, and busi ness
modd. Cormmpliance failures or delays could result in fines, sanctions, or forced modifications to
critica aspects of the business, impacting growth and investor retums.

Market Acceplance Risic Despite the potential acvantages of dacentralized doud conputing,
thereis a risk that the market may be slow to adopt such innovative solutions.

Businesses and individual users accustomed to traditional cloud services might be hesitant to
transition to a decentralized modd due to concermns over rdiability, peformance, or security.
NexQloud’s success is contingent upon convincing stakeholders of the value proposition,
reliahility, and cost benefits of its platform Failure to achieve broad market acceptance could limit

revenue growth and undermine the Company’s financial viability.

Intellectual Properfy Risk: NexQloud’s ability fo maintain a competitive edge is partly
contingent upon its capadiy to protect its proprieary technology; induding unique algorithns,
softvare davelgaments, and the spadalized loddachain infrastructure that underpins its senvice
offerings Thefailureto secure or defend intellectual property rights, through petents, trademearks,
or copyright protections, could expose the Company to competitive pressures, with rivals
potentially replicating key innovations. Such scenarios could dilute NexQloud’s market standing,
impact profitability, and constrain its ability to attract investment for growth.

Token Value Flucuation Risk: The NXQ tokens, essential to the NexQloud ecosystem far
transactions, renards andaccess o sendces, aresulject to thevolatile nature of anyplocurrency
narkels

Factors such as market sentiment, regulatory changes, and broader economic conditions can lead
to significant fluctuations in token value. A substantial decline in the value of NXQ tokens could
impact the incentive structure for hardware contributors and users, potentialy destabilizing the

ecosystem and affecting the Company’s revenue model.

Liquidity Risk ef Tokens: NXQ tokens, while integral to the NexQloud platform’s operafion,
may faceliquidity challenges on ayploaarency exchanges.
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Restrictions, lack of listing on mejor exchanges, or low trading vol umes can hinder token holders’
ability to sell or exchange NXQ tokens readily. This liquidity risk could deter potential contributors
and users from participating in the NexQloud ecosystem, impacting its growth and viability.

Economic Dependence on Tokenomics: NexQloud’s busness nmodd and operational
sustainatility are intricately linked to the performance and accepitance of NXQ tokens within
and beyond its platform

Dependence on tokenomics places the company at risk of financial instability if there are
significant shifts in token valuation, utility perception, or regulatory stance towards utility tokens.
Such shifts could undermine the economic foundation of NexQloud, affecting its ability to fund
operations and scale effectivaly.

Operational Risk Due to Decentralization: The dacentralized nattire of NexQloud’s conyauting
network offers adkantages in terms of resilience and cost efficiency but also introdkices conplex
operational challenges.

Coordinating a distributed network of hardware providers, ensuring consistent service quaity, and

nmanaging network security without centralized control mechanisnms can pose significant risks.

Operational inefficiencies, network disruptions, or failures to maintain service standards could

result in customer dissati sfaction and reputational damage.

Scalability Riskc As NexQloud seeks to expand its user base and compultational capadty; it mray
encounter challenges in scaling its infrastruciure to accormodate growth without
conmpramising paformance

Decentralized networks, while robust against certain types of failure, can faceissues related to data
consistency, transaction throughput, and latency as they grow. Failure to effectivdy manage
scal ability could hinder NexQloud s ability to attract and retain users, limiting its market potential
and growth prospects.

Legal Risk of Token Classification: There exists a legal risk that NXQ tokens pivolal to
NexQloud’s ecasystem for transactions and rewards might be dassified as seauities by
regulatory bodies.

Such a dlassification would subject NexQloud to a different regulatory framework, potentialy
imposing stringent compliance reguirements, financial penalties, or restrictions on the sale and
distribution of NXQ tokens, thereby impacting the Company’s operational modd and growth
prospects.

Conpdition Risic The deceriralized doud conpauting market is rapidy exolving andthereisa
risk that established doud senvice providers with significant resources and existing customer
bases could enter the decentralized space

Such competition could lead to market saturation, pricing pressures, and a potentia 1oss of market
share for NexQloud, requiring continuous innovation and strategic positioning to maintain a
competitive edge.

Tedmnology Obsolescence Risic In the fast-paced technology sector, particdarly within
blodkdhaiin and decentralized computing therei's a continual risk of technalogical absolescence
NexQloud’s current technology and infrastructure may become outdated due to rapid
advancements in technology, emerging industry standards, or shifts in customer preferences.
Staying ahead requires continuous research and development investment, but failure to adapt
quickly could result in the loss of competitive advantage and relevance in the merket.
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Execution Risic The risk that NexQloud fails to effectively inpdlement its business strategy or to
dfidently manage its gperations, leading o the inability to meet key business olyectives.

Ineffective execution could result from operationa failures, poor management decisions, or the
inability to adapt to market changes, which could detrimentally affect the Company’s financial

performance and market standing.

Emvironmenial Regudation Riske NexQloud gperates in a sactor inareasingly sarutinized for its
enironmental inpact

Future regulations aimed at reducing energy consumption and carbon emissions could introduce
significant operational and compliance costs. Stricter environmental regulations could necessitate
substantial adjustments to NexQloud’s operational practices, potentially increasing costs and

impacting profitability.

Token Regudation and Conpliance Risk: The requdatory emdronment for blodkchain
techndlogies and ayplocurrendies is rapidy evolving and could sulject NexQloud to new
conrpliance obligations and regulatory scrutiny.

Changes inlaws or regul ations affecting theissuance, trading, or use of NXQ tokens could impose
additional compliance costs, limitthetoken’s use cases, or restrict its market, thereby affecting the

Company’s operational model and growth prospects.

Partnership and Collaboration Risk: NexQloud’s expansion and innovation heavily rely on
sirategic partnerships and cdllaborations.

Failure to forge or sustain these re ationships could limit access to essentia technologies, markets,
and resources, hampering growth and reducing competitive advantage in the rapidly evolving
cloud computing sector.

Product Liahility Riskc NedQloud faces polential liability for platform arors, failures or
security hreaches that could cause user data loss ar canage.
Such incidents could lead to substantial financial liabilities, damage the Company’s reputation,

and erode user trust, significantly impacdting its market position and growth prospects.

Hardware Contributor Affrition Risk: The sustainability of NexQloud’s decentralized network
depencks on the continuous participation of hardivare contrifaudors.

A significant reduction in their numbers could lead to decreased network capacity and
performance, undermining the platform’s value proposition and its ability to meet customer

demands.

Reward Distribution Riskc The atiractiveness of NexQloud’s platformio hardware contributors
hinges an the equitable and pronpt distribution of NXQ tokens as revards

Inefficiencies or inaccuracies in reward distribution could lead to dissatisfaction among
contributors, potentially resulting in decreased parti cipation and adversely affecting thenetwork’s
capacity and rdiability.

Interoperability Risk: NexQloud’s platform must seamlessly integrate with a wide range of
davices and platforms to naintain a robust decentralizaed network.
Any failure in ensuring interoperability can lead to inefficiencies, reduced network performance,
and a compromised user experience, potentially deterring adoption.
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Reputation Risk: In the highly competlitive cloud computing industry, NexQloud’s success is
significantly influenced by its pubdic image

Negative publicity, whether justified or not, can swiftly erode trust among users and investors,
impacting the platform’s growth and sustainability.

Force Majeure Risic NexQloud’s gperations are susceptible to disruplions fromunforesasable
aents such as natural disasters, pandemics, or gagpdlitical conflicts.

These events can severaly impact infrastructure, personnd, and the overall ability to maintain
service continuity.

Exchange Rate Risk: Given the global nature of NexQloud’s operations and the reliance on

NXQ tokens, fluctuations in aarency exchange rates can natarially affect gperational costs
and finandal perfamance

Thisrisk is particularly pertinent for transactions invol ving the conversion between NXQ tokens
and fiat currencies.

NFT Value Riskc The value of NFT issued by NexQloud is sulject to narket dynamics and
speculative forces.
There’s no guarantee that these NFTs will appreciate or maintain their value over time, posing a

risk to hardware contri butors who might expect their NFT licenses to be a form of investment.

NFT Liquidity Risk: The market for NexQloud’s NFT licenses may experience limited liquidity,
challenging license holders to sdl or trade their NFTs at expected prices, potentially leading to
dissatisfaction or financia |oss for contributors.

Hardiware Resource Score Dgxreadation Riske As technology progresses, the computationa
power of existing hardware within NexQloud’s network may diminish relative to newer devices,
potential |y requiri ng contributors to upgrade thei r hardware to maintain earming potential, resulting
in additional financial burden.

Platfam Launch Riskc The successful launch of NexQloud hinges on aggregating a nininum
of 1,000 davices to ensure a viable clecentralizad network

Failureto achieve this critical mass could delay or prevent the platform’s launch, undermining its
business model and future prospects.

Eamings Fluctuation Risk: Contributors’ earnings fram prodding computational resources to
NexQloud may vary significantly due to changes in dermand within the ecosystem
Thisvariability can affect contributors’ motivation and the overall stability of thenetwork’s supply
of computational power.

Hardhware Obsdlescence Risic The rapid pace of technological acvancament pases a risk of
hardware used by contributors becaming absolete

As newer, nore efficient devices join the network, older hardware may earn less over time,
pressuring contributors to continuously invest in updated equi pment to remain competitive.

Revard Distribution Inequality Risk: Evolutions within the NexQloud ecosystem might skew
reward mechanisims, potentially favoring the indusion of newer, more technologicaly advanced
hardware, which could lead to a perception of unfairness among contri butors.



Requdatory Risk for NF Ts The regulatory landscape for NFTs remains fluid, with potential
changes that could affect the issuance, trade, or transferability of NFT licenses, posing compliance
and operationa challenges for NexQloud.

User Expeciation Risic There is a risk that users may harbor unrealistic expectations about the
potential for NFT’s to appreciate in value, which could lead to user dissatisfaction or disputes if
market conditions do not meet those expectations.

Technalogy I ntegration Rislc | ntegrating NFT technology into the NexQloud platform presents
technica chalenges that could result in ddays or constraints on functionality, affecting the
platform’s overall user experience and utility.

Strategic Focus Riske Concentrating resources on promoting NFT digital keys may detract from
NexQloud’s core operational objectives, potentially hindering the platform’s development,

growth, and the realization of its full market potential.

Legal Challenges with NF Ts Riskc NexQloud could face legal hurdles in different jurisdictions
related to the issuance, ownership, and trading of NFT’s, which could impede operations or lead
to financial liabilities.

EcosystemPartidpation Risic Theplatform ’s long-taermvialality hinges an atlaining a balanced
and adtive participation from hardware contributors and users.
| nsuffidient engagement from either group could undermine the ecosystem’s sustainability.

Adtditional Risks Rdated to NF Ts |nvestors should be aware that NFTs issued as part of our
community-building incentive program carry inherent risks. Thevalue and utility of theNFTs are
subject to significant fluctuations influenced by market dynamics, regulatory changes, and the
operational success of the Company’s decentralized cloud computing platform. There is no
guarantee that the NFTs will retain their value or be universally accepted as a form of reward or
currency within or outside the NexQloud ecosystem As such, participants of our program nmay
facetherisk of loss, including but not limited to, thediminution of the NFTS' market vaue, limited
liquidity options for converting NFTs into fiat or other digital currencies, and potential regulatory
actions that could impact the possession, use, or trade of NFTs.

A Promoter of the Canpany has avil judgments and tax liens

Antoine Mcbay may be considered a “promoter” of the Company, as such term is defined by the
SEC. Mr. Mchay has had civil judgments and tax liens, including a judgment for $3,685.00 in
February 2019 and a federal tax lien of $18,004.00 in February 2014.

Our Chairman of the Board had a avil judgment

Our Chairman of the Board, ] ason Thomes, had a civil judgment of approximeately $80,000.00 in
2009. This judgement was being paid as agreed with a balance remaining of about $58,000.00.
However, the owed party died, and further paynments were unable to be made due to lack of estate

planning.
Risks Rdated to the Securities

The Units of Crowd SAFE (Sinple Agreament for Future Equity) vill not be fredy trachble
until ane year from the initial purchase date Although the Units of Crowd SAFE (Sinple
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Agresment for Future Equity) may be tradable undear federal seaurities law stale secunities
requilations may apydy and each Purchaser should consudt with his or her atiormey.

Y ou should be aware of the long-term nature of this investment. Thereis not now and likely will
not be a public market for the Units of Crowd SAFE (Simple Agreament for Future Equity).
Becausethe Units of Crowd SAFE (Simple Agreement for Future Equity) have not been registered
under the Securities Act or under the securities laws of any state or non-United States jurisdiction,
the Units of Crowd SAFE (Simple Agreement for Future Equity) have transfer restrictions and
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. It is not
currently contemplated that registration under the Securities Act or other securities laws will be
effected. Limitations on the transfer of the Units of Crowd SAFE (Sinmple Agreement for Future
Equity) may also adversdly affect the price that you might be able to obtain for the Units of Crowd
SAFE (Simple Agreement for Future Equity) in a private sale. Purchasers should be aware of the
long-term nature of their investment in the Company. Each Purchaser in this Offering will be
required to represent that it is purchasing the Securities for its own account, for investment
purposes and not with a view to resal e or distribution thereof.

Neathear the Offaiing nor the Securities have been registered under federal or state seaurities
lavs leading to an albsence of cartain regulation applicable to the Conpany.

No governmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Company aso has reied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospectiveinvestors must therefore assess the adequacy of disclosure and thefaimess of theterms
of this Offering on their own or in conjunction with their persona advisors.

No Guarantee of Rettirn on Investment

Thereis no assurance that a Purchaser will realize a retum on its i nvestment or that it will not lose
its entire investment. For this reason, each Purchaser should read the Form C and all Exhibits
carefully and should consult with its own attorney and business advisor prior to meking any
investment: decision.

A nyjority of the Campany is owned by a small number of onnars.

Prior to the Offering the Company’s current owners of 20% or nore beneficially own up to 100%
of the Company. Subject to any fiduciary duties owed to our other owners or investors under
Deaware law, these owners may be able to exercise significant influence over matters requiring
owner approva, including the dection of directors or managars and approva of significant
Company transactions, and will have significant control over the Company’s management and
policies. Some of these persons may have interests that are different from yours. For example,
these owners may support proposals and actions with which you may disagree. The concentration
of ownership could delay or prevent a change in control of the Company or otherwise discourage
apotential acquirer from attempting to obtain control of the Company, which in tum could reduce
the price potentia investors are willing to pay for the Company. In addition, these owners could
use their voting influence to maintain the Company’s existing management, delay or prevent
changes in control of the Company, or support or rgect other management and board proposals
that are subject to owner approval.

The Canpaany has the right to extend the Offering deadline

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investiment may continue to be had in escrow while the Company attempts to
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your
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investment will not be accruing interest during this time and will simply be hald until suchtimeas
the new Offering deadline is reached without the Company receiving the Minimum Amount, at
which time it will be retumed to you without interest or deduction, or the Company receives the
Minimum Amount, at which timeit will be rdeased to the Company to be used as set forth herein.
Upon or shortly after redease of such funds to the Conmpany, the Securities will be issued and
distributed to you.

The Canpany has the right to end the Offaring early.

The Company may also end the Offering early. |f the Offering reaches the Minimum A mount after
30 calendar days but before the Offering deadline, the Company can end the Offering with five
business days’ notice. This means your failure to participate in the Offering in a timely manner,
nmay prevent you from being able to participate— it also means the Company may limit the amount
of capital it can raise during the Offering by ending it early.

Purchasers will not bacorme equiity holders until the Canpany deddes to coovart the Securities
into CF Shadow Securities ar until an 1PO or sale of the Conpaany.

Purchasers will not have an ownership claimto the Company or to any of its assets or revenues for
an indefinite amount of time, and depending on when and how the Securities are converted, the
Purchasers may never become equiity holders of the Company. Purchasers will not become equity
holders of the Company unless the Company receives a future round of financing great enough to
trigger a conversion and the Company e ects to convert the Securities. The Company is under no
obligation to convert the Securities into CF Shadow Securities (the type of equity Securities
Purchasers are entitled to recei ve upon such conversion). In certain instances, such as a sale of the
Company, an PO or a dissolution or bankruptcy, the Purchasers may only have aright to receive
cash, to the extent available, rather than equity in the Company.

Purchasers will not have voling rights, even upon corversion of the Seaurities into CF Shadow
Securities.

Purchasers will not have the right to vote upon meatters of the Company even if and when their
Securities are converted into CF Shadow Securities. Upon such conversion, CF Shadow Securities
will have no voting rights and even in drcunstances where a statutory right to voteis provided by
state law, the CF Shadow Security holders are required to vote with the nngjority of the security
holders in the new round of equity financing upon which the Securities were converted. For
example, if the Securities are converted upon around offering Series B Prefared Shares, the Series
B-CF Shadow Security holders will be required to vote the same way as a ngjority of the Series B
Preferred Shareholders vote. Thus, Purchasers will never be ableto fredy vote upon any director or
other matters of the Company.

Purchasers will not be entitled to any inspection or infarmation rights other than thase requiired
by Regulation CF.

Purchasers will not have the right to inspect the books and records of the Conmpany or to receive
financial or other information from the Company, other than as required by Regulation CF. Other
security holders may have such rights. Regulation CF requires only the provision of an annual

report on Form C and no additional information. This lack of information could put Purchasers at
adisadvantage in genera and with respect to other security holders.

In a dissolution or bankrupicy of the Campany, Purchasers vill be trealed the same as cornmon
equity holders.

In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been
converted will be entitied to distributions as if they were cormmon stock holders. This means thet
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such Purchasers will be at the lowest level of priority and will only receive distributions once al
creditors as well as holders of more senior securities, including any preferred stock holders, have
been paid infull. If the Securities have been converted into CF Shadow Securities, the Purchasars
will have the same rights and preferences (other than the ability to vote) as the holders of the
Securities issued in the equity finand ng upon which the Securities were converted.

Purchasers will be unalle to dedare the Security in " default” and dermand repayment:

Unlike convertible notes and some other securities, the Securities do not have any "default”
provisions upon which the Purchasers will be able to demand repayment of their investment. The
Company has ultimate discretion as to whether or not to convert the Securities upon a future equity
financing and Purchasers have no right to demand such conversion. Only in limited circunstances,
such as a liquidity event, may the Purchasers demand payment and even then, such payments will
be limited to the amount of cash available to the Conmpany.

The Conpany may never dect to convert the Securities ar undergo a liquidity event.

The Company may never receive a future equity financing or eect to convert the Securities upon
such futurefinancing. |n addition, the Company may never undergo a liquidity event such as asale
of the Company or an |PO. If neither the conversion of the Securities nor a liquidity event occurs,
the Purchasers could be left holding the Securities in perpetuity. The Securities have numerous
transfer restrictions and will likdy be highly illiquid, with no secondary market on which to sdl
them The Securities are not equity interests, have no ownership rights, have no rights to the
Company’s assets or profits and have no voting rights or ability to direct the Company or its
actions.

The Securities do not have a valuation G

The Securities do not have a valuation cap to minimize the dilution of the shares into which the
Securities are converted upon a future equity financing. Convertible securities often feature a
celling or limit, referred to as a "valuation cap," which sets a maxi mum company val uation for the
purposes of calculating the number of shares into which such securities are converted. This
benefits the holders of such convertible securities by establishing a minimum nunber of shares
into which the convertible securities will convert, thereby limiting the extent to which theholders’
ownership percentages are diluted. The Securities do not have such ceiling or limit; thus each
Purchaser’s ownership of the Company will be determined based on the valuation of the Company
established by the future equity financing.

The Conpany has the right to conduct nultiple“rolling” dasings during The Offering.

I the Company meets certain terms and conditions an intermediate close of the Offering can occur,
which will allow the Company to draw down on the proceeds of the Offering committed and
captured during the rdevant period. The Company intends to engage in rolling dosings after the
Minimum Offering Amount and other conditions are met. Investors should be mindful that this
nmeans they can make multi ple i nvestment commitments in the Offering, which may be subject to
different cancelation rights. For example, if an intermediate close occurs and later a materia
change occurs as the Offering continues, |nvestors previously closed upon will not have the right
to re-confimor withdraw their investment as it will be deermed completed. |n addition, our initial
closings will cover the tranches of shares with lower purchase prices, so as we conduct rolling
closings, your ability to purchase shares at purchase price will be reduced and you may be required
to pay a higher price for the Securities you eect to purchase.
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In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreci ated by the management. 1tis not possibleto foresee al risks that may affect us. Moreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purcheser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
andysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS
Description of the Business

NexQloud leverages a decentralized doud computing moddl to offer scalable, cost-effective
containerized doud services to small and mediumsized businesses, generating revenue through
subscription-based fees and pay-per-use billing for computational resources.

NexQloud’s Business Plan Executive Summary Overview: NexQloud introduces a revolutionary
approach to cloud computing by |leveraging decentralized technology to create a secure, efficient,
and scalable doud service platform. Through the utilization of blockchain technology and smart
contracts, NexQloud enables individuals and busi nesses to contribute their unused computational
resources to the cloud, receiving compensation in NXQ tokens. This model not only democratizes
coud computing but aso significantly reduces costs and environmental impact compared to
traditional doud services.

Mission: To revol utionize the cloud computing industry by providing a decentralized, secure, and
cost-effective atemative to traditional doud services, empowering both individual hardware
contributors and busi nesses through an innovative token economy.

Vision: To becomethe leading provider of decentralized cloud computing services, recognized for
our contribution to reducing the carbon footprint of the I T industry and making cloud computing
accessible to businesses of all sizes worldwide.

Business Modd: NexQloud generates revenue through a combination of subscription fees, pay-
per-use charges for computationa resources, and tiered service offerings. The innovative use of
NXQ tokens within the ecosystem incentivizes participation and facilitates a sdf-sustaining
€conomny.

Market Anaysis Industry Background: The doud computing industry is withessing a paradigm

shift towards decentralized models. This transitionis driven by the need for greater security, lower
costs, and reduced environmental impact. NexQloud is positioned at the forefront of this shift,
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addressing key industry challenges such as centralized vulnerabilities, high operational costs, and
significant carbon emissions from traditional data centers.

Market Needs: Businesses demand more flexible, secure, and cost-effective cloud computing
solutions. There’s a growing emphasi s on sustainability and reducing the environmental impact of
IT operations. NexQloud meets these needs by offering a decentralized platform that is not only
more resilient and cost-effective but also environmentally friendly.

Competitive Landscape: NexQloud operates in a competitive environment with traditional cloud
service providers like AWS, Google Cloud, and Microsoft Azure. However, its decentraized
modél, token economy, and focus on sustai nability distinguish it from competitors, offering unique
val ue propositions such as reduced latency, lower costs, and eco-friendly computing.

Target Market: NexQloud targets small to mediumsized businesses (SMBs) across various
sectors, with a focus on industries that require significant cormputational resources such as Al, big
data analytics, and lol. The flexibility and cost-effectiveness of NexQloud’s platform are
particularly appealing to startups and companies in data-intensive sectors looking to scale
effidenty.

Growth Potentia: The global shift towards decentralized services and sustainable business
practices presents a significant growth opportunity for NexQloud. By capitaizing on these trends,
NexQloud aims to rapidly expand its market share and establish itsdf as a leader in the next
generation of cloud computing services.

Product/Service Offering Decentraized Cloud Services: NexQloud offers a suite of cdoud
computing services leveraging a decentralized network of devices. These services include virtual

servers, storage solutions, and computing power for processing large-scale computations, al
powered by blockchain technology for enhanced security and reiability.

NFT Licensing and Token Rewards: A unique aspect of NexQloud’s offering is the use of NFT
(Non-Fungible Token) licenses that hardware contributors purchase to connect their devices to the
NexQloud network. In return for contributing computational resources, participants eamn NXQ
rewards, creating a symbiotic relationship between the platform and its contributors. Market

Differentiation: Unlike traditional cloud providers, NexQloud introduces an innovative
tokenomics modd that not only incentivizes the sharing of unused computational resources but
al so democratizes access to cloud computing services. This approach reduces operationa costs for
busi nesses and contributes to a more sustainable and environmentally friendly cloud computing
modd.

Marketing and Sales Strategy Target Market Engagement: NexQloud’s marketing strategy is
tailored to small and mediumsized businesses in sectors like Al, big data, 1oT, and any industry
requiring extensive computational resources. By highlighting the cost savings, scalability, and
environmental benefits of NexQloud’s decentralized cloud services, the Company aims to attract

busi nesses seeking an altemative to traditional cloud offerings.

Sdes Channds: Sales efforts will focus on direct outreach, digital marketing campaigns, and
partherships with industry influencers to educate potential customars on the advantages of
decentralized cdoud computing. NexQloud will also leverage social media, SEO, and content
marketing to build brand awareness and drive user acquisition.
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Customer Acquisition and Retention: By offering competitive pricing, exceptiond customer
support, and a community-driven approach, NexQloud plans to not only attract but also retain
customers in the long term. T he token rewards systemand NFT licensing mode provide ongoing
val ueto hardware contri butors, ensuring a stabl e and scal able network of computationa resources.

Operational Plan

Technical Infrastructure: NexQloud s operations are supported by a robust technical infrastructure
that includes Linux-based servers, VMware for virtualization, Docker contai ners, and K ubemetes
for orchestration. The platform employs advanced Al agorithms for resource alocation and
management, ensuring high availability and performance of cloud services. Humen Resources:
The team comprises experts in blockchain technology, cloud computing, and software
development, supported by marketing, saes, and customear support professionals. NexQloud
fosters a culture of innovation, collaboration, and continuous learning to drive the Company’s
growth and success. Facilities: As adoud-based company, NexQloud operates with a remote-first
policy, alowing for a globa talent pool. The Company utilizes virtual offices and co-working
spaces for team meatings and collaborations, reducing overhead costs and supporting a flexible
work environment.

Risk Anaysis and Mitigation Stretegies Understanding and addressing the risks associated with
launching and scaling a decentralized cloud computing platform is crucial to NexQloud’s long-
term success.

Financial Plan and Projections

Whiledetailed financial projections are not included in this section, NexQloud’s financial strategy
focuses on achieving operationa profitability within the first three years. The Company plans to
rei nvest a significant portion of its revenues in technol ogy deve opment, marketing initiati ves, and
global expansion efforts. A conservative approach to expenditure, conmbined with an aggressive
growth strategy, positions NexQloud for financial success and stability.

Legal and Compliance NexQloud is committed to operating with the highest legal and ethical
standards. The Company’s legal strategy incdludes rigorous conmpliance with data protection laws,
intellectual property rights protection, and adherenceto financial regulations affecting blockchain
technologies and digital currencies.

Operational Plan and Infrastructure NexQloud’s operational strategy is designed to support a
scalable, secure, and efficient decentralized cloud computing service. Theinfrastructure leverages
blockchain technology to create a distributed network of computing resources, reducing reliance
on traditional data centers and minimizing environmental impact.

Key Operational Conmponents:
» Network |nfrastructure: Utilizes a peer-to-peer architecture to connect hardware contributors’

devices across the globe, creating a robust and resilient network capable of handling diverse
computing tasks with redundancy and fault tolerance.



« Security and Data Privacy: Implements end-to-end encryption, regular security audits, and
compliance with globa data protection regulations to ensure the integrity and confidentaity of
data processed on the NexQloud platform

» Hardware Contributor |ntegration: Simplifies the process for individuals and businesses to join
the network as hardware contributors, including intuitive onboarding, automated resource
alocation, and real-time monitoring of device paformance.

» Resource Allocation and Management: Enploys Al and machine leaming agorithnms to
dynamically alocate computing resources based on demand, optimizing network efficiency and
ensuring fair compensation for hardware contributors.

« Sustainability Initiatives: Focuses on energy-efficient computing and encourages the use of
renewable energy sources among hardware contributors, aligning with global efforts to reduce
carbon emissions in the tech industry.

Faciliies and Location: NexQloud operates a remote-first policy, with a virtual headquarters
established in a mejor tech hub to leverage talent, networking opportunities, and access to
innovation ecosystems. Physica presence is maintained through co-working spaces and strategic
partnerships for R&D activities.

Technology Development and Innovation Continual innovation is at the heart of NexQloud’s
strategy. The devd opment teamis committed to refining the platform’s blockchain infrastructure,
enhancing the efficiency of the decentralized network, and exploring new applications for
decentralized computing in various industries.

Key Developrrent Areas:

» Blockchain and Smart Contracts: Ongoing improvements to blockchain protocols and smart
contract functionality to increase transacti on speeds, reduce costs, and expand the range of possible
computing services.

+ Al and Machine Leaming: Development of proprietary Al algorithms to predict network
demand, optimize resource allocation, and enhance the security of the decentralized network.

» Edge Computing Integration: Expanding the platform’s capabilities to support edge computing
applications, enabling real-time data processing closer to data sources and users.

« Sustainability Technology: Research into new methods for reducing the energy consunmption of
computing tasks and incentivizing the use of green technology among network participants.

Compliance and Regulatory Strategy Navigating the complex regulatory |andscape of blockchain
technology and decentralized services is crucial for NexQloud’s success. The Company actively
engages with regul atory bodies, partici pates in industry foruns, and collaborates with legal experts
to ensure compliance with financial, data protection, and technology regulations in all operating
merkets. This proactive approach to compliance not only mitigates lega risks but also positions
NexQloud as a leader in responsible and ethical devd oprment within the decentralized computing
sector.

Management Team and Govemance NexQloud is led by a seasoned management team with deep
expertise in cloud computing, blockchain technology, and startup growth. The team’s leadership
is characterized by ablend of technical innovation, strategic vision, and commitment to sustainable
computing practices. NexQloud is committed to high standards of corporate governance, with
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policies and practices designed to protect the interests of al stakeholders. The governance
framework emphasizes transparency, accountability, and ethical business conduct.

» Stakeholder Engagement: Regular communication with investors, hardware contributors, users,
and regulatory bodies to ensure alignment with the Company’s vision and compliance with

industry standards.

+ Sustainability and Ethics Committee: Oversees NexQloud’s commitment to environmental
sustai nability and ethica business practices, ensuring these prindples are integrated into al aspects
of the Company’s operations and strategic planning. Looking Forward As NexQloud progresses
towards its goas of reshaping the cloud computing landscagpe through decentralization, the
nmanagement team remai ns focused on innovation, growth, and the conti nuous i mprovement of the
platform With a strong foundation in place, NexQloud is poised to lead the transition to a more
sustainable, efficient, and equitable computing future.

The Company’s roadmap includes expanding its network of hardware contributors, enhancing
platform features, and exploring new markets and applications for decentralized computing.
Through strategic partnerships, continuous technological advancement, and a commitment to
sustainability, NexQloud aims to achieve its vision of becoming the leading provider of
decentralized cloud services worldwide.

History of the Business

TheCompany’s Products and/or Services

Product / Service Description Current Market
. Targets small to medium:
gt | S
Elastic Cloud Computing that allows t0 offer or affordable, scalable cloud
Platform : ) services and individuals or
|ease decentralized computing entities with computational
FESOUICEs. resources to contribute

NexQloud is in the process of developing and testing innovative products, including an Al-driven
system for optimizing computational resource alocation, a blockchain-based platform for
autometing and securing cloud service transactions via smart contracts, and a decentralized data
storage solution emphasizing privacy and redundancy. These offerings are aimed at a diverse
market, spanning from businesses requiring efficient computational resources for data-intensive
tasks to those prioritizing data security and privacy in sectors such as healthcare and finance. The
proceeds from the Offering are critical to acce erating the devel opment and introduction of these
technologies, which are poised to significantly enhance NexQloud’s market presence and
competitive advantage by fulfilling specific, emerging needs within the decentralized cloud
computing domain.

NexQloud is currently in the pre-launch phase, focusing on building and optimizing its platform
infrastructure. While we have not yet commenced distribution, our strategy is to deploy a direct-
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to-consumer model via our proprietary platform, supported by strategic partmerships for broader
market reach. Upon launch, hardware contributors will connect their devices through our
application, and businesses will access our services directly on our website or through integrated
APIls. This approach will ensure a seamless, scaable distribution of our decentralized doud
computing services, positioning us to quickly adapt to market demands and technological
advancements.

NFT I ncentive Program

The Company intends to create an innovati ve community-building incentive program designed to
accd erate the growth of our decentralized doud conmputing network. This programis specifically

tailored to enrich our ecosystem by rewarding both new and existing participants who contribute
their idle computational resources to the NexQloud platform

ProgramOverview

Under this program, NexQloud will issue Non-Fungible Tokens as digital keys (“NFT Digital
Keys”) to participants contributing computational resources. A unique feature of this program is
the allocation of these NFT Digital Keys to existing device contributors who facilitate the
expansion of our network by inviting new participants. For each new participant who joins the
NexQloud network and contributes their device’s idle CPU resources, both the referring participant
and the new participant will each receiveone (1) NFT Digital Key.

Limitations and Conditions
« Tota NFT Issuance: The Company will only mint a total of one million (1,000,000) NFT

Digital Keys, with this finite supply underscoring their excdusive nature within the
NexQloud ecosystem

« Eligibility: To qualify for NFT Digital Keys under this program, new participants must be
invited by an existing device contributor, must participate in this Offering, and nmust
successfully contribute their device's idle computationa resources to the NexQloud
network.

« Distribution: NFT Digital Keys will be distributed directly to the eligible participants’
digital wallets upon the successful verification of the new participant's device contribution.

« Usage and Benefits: These NFT Digital Keys serve as digital keys within the NexQloud
platform, granting holders certain privileges, including but not limited to, increased device
contribution and potential future rewards within the NexQloud ecosystem

Compstition

The Company’s primary competitors are Amazon Web Services (AWS), Microsoft Azure, and
Google Cloud Plaform

NexQloud operates in the competitive landscape of cdoud computing services, where it primarily
contends with traditional centrdized doud providers like Amazon Web Services (AWS),
Microsoft Azure, and Google Cloud Platform Additionally, it faces competition from emerging
decentralized cloud services such as Storj, Filecoin, and Akash Network, which also leverage
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blockchain technology to offer decentraized storage and computing solutions. NexQloud
differentiates itsdf through a unique combination of decentralized computing, blockchai n-based
rewards, and a focus on energy efficiency and sustainability, aiming to provide a cost-effective
and environmentally friendly alternative to conventiona cloud services.

Supply Chain and Customer Base

NexQloud’s innovative platform primarily relies on decentralized computational resources
provided by individual hardware contributors, rather than traditional data centers or centralized
cdoud infrastructures. This modd leverages the untgpped computational power of persond
computers, servers, and even mobile devices owned by participants worldwide. Consequently,
NexQloud’s "raw meterials" are the processing power, storage, and bandwidth capacities of these
distributed devices. The availability of these resources is contingent upon the continuous growth
and engagement of NexQloud’s network of hardware contributors. As such, NexQloud does not
depend on conventional suppliers for raw materials but rather on the recruitment and retention of
participants willing to share their unused computational resources. To support its blockchain and
smart contract functionalities, NexQloud utilizes open-source blockchain technologies and
collaborates with leading blockchain infrastructure providers. While specific names of these
technology partners have not been disclosed, they generally include developers and companies
specializing in blockchain technology, shart contract devel opment, and cryptographic security,

ensuring that NexQloud’s platform remains secure, reliable, and scalable.

Hardware Contributors: The Backbone of NexQloud At the core of NexQloud’s customer base are
individual hardware contributors, who are essentially the providers of computationa resources.
These participants range from tech enthusiasts with powerful gaming PCs to professionals with
underutilized workstations, and even dala centers looking to monetize excess capacity. By
installing NexQloud’s software, these contributors turn their devices into nodes on NexQloud’s
decentralized cloud network, eaming NXQ rewards as compensation for their contributions. This
group is crucial for the platform’s operalion, as their hardware powers the computational tasks
executed by NexQloud. Business and Enterprise Users: The Demand Side NexQloud targets small
and mediumssized businesses (SMBs) and startups requiring scalable, cost-effective cloud
computing solutions. This demographic often faces financial and operational constraints that make
traditional coud services less viable NexQloud offers them a decentralized altermative that
promises lower costs, enhanced security, and the flexibility to scale resources as needed. The
platform’s ability to provide containerized applications and support for blockchain technologies
mekes it particularly appealing to conmpanies in data-intensive sectors like Al, big data analytics,
and loT, who are continuously seeking ways to innovate while keeping overheads managesble.
Strategic Partners: Expanding the Ecosystemn NexQloud a so ains to atract strategic partners who
can broaden the platform’s capabilities and reach. These include software developers, tech
startups, and educational institutions interested in leveraging NexQloud’s decentralized
infrastructure for their projects or services. Through collaborations, NexQloud not only enhances
its service offerings but also creates a richer ecosystem that benefits all participants. These
partherships are instrumental in driving adoption and demonstrating the practical applications of
NexQloud’s technology in various industries, from fintech and healthcare to entertainment and e
commerce.

Intellectual Property
The Company is not dependent on any intellectual property.



Governmental/Regulatory Approval and Conpliance

NexQloud operates within the rapidly evolving regul atory landscape of bl ockchain technology and
decentralized computing, areas that are subject to increasing scrutiny by governmental bodies
worldwide. The nature of NexQloud’s business, particulary its use of blockchain for transactions
and NFT licenses for hardware contributors, places it at the intersection of financial regulations,
cybersecurity laws, and data protection statutes. As governments continue to develop and
implement regulations aimed at protecting consumers, ensuring data privacy, and preventing
financial crimes, NexQloud must navigate these requirements carefully. The Company’s ability to
adapt to these regulatory changes is crucia for its operational legality, market access, and overdl
trustworthiness in the eyes of usars and partnars. Probable future regulations could impose
additional compliance costs, restrict certain activities, or even open new opportunities for regulated
blockchain services, significantly impacting NexQloud’s business model and growth strategies.

Litigation

Thereareno existing legal suits pending, or to the Company’s knowledge, threatened, against the
Conpany.

Other

The Company’s principal address is 228 Hamilton Avenue, 3rd Floor, Palo Alto, Silicon Valley,
CA 94301

The Company conducts business globally, providing a decentraized cloud computing platform
Our services are accessible via the internet, allowing users worldwide to leverage our blockchain-
based technology for cloud computing needs. This includes individua s and organizations seeking
to participate as hardware contributors or those requiring cloud services for computing tasks. Our
operations are not restricted by geographical boundaries, catering to a global market with a focus
oh enhancing accessibility, security, and cost-effectiveness of cloud computing services.

Because this Form C focuses primarily on information concaming the Company rather than the
industry in which the Company operates, potential Purchasars may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

Exhibit B to this Form C is a detailed Company summary. Purchasers are encouraged to review
Exhibit B carefully to learn more about the business of the Company, its industry, and future plans
and prospects. Exhibit B is incorporated by reference into this Form C.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Armount and
Maximum Amount are raised.
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% of Minimum| Amountif Amount if
Proceeds Minimum |% of Maxinum| Maximum

Useof Proceads Raisad Raisad Proceads Raisad Raisad
Intermediary Fees 6.50% $650 6.50% $325,000
Campaign marketing
expenses or related
rei mbursament 10.00% $1,000 10.00% $500,000
Estimated Attomey Fees 15.00% $1,500 6.67% $333,500
Estimated
Accountant/Auditor Fess 10.00% $1,000 0.83% $41,500
General Marketing 10.00% $1,000 23.16% $1,158,000
Research and Development 11.50% $1,150 16.67% $833,500
Equipment
Purchases 5.00% $500 4.17% $208,500
Future Wages 12.00% $1,200 12.00% $600,000
General Working Capital 20.00% $2,000 20.00% $1,000,000
To: 100.00°% $10,000 100.00°%6 $5,000,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financia and legal service providers, and escrow related fees, al of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.

The Company does have discretion to ater the use of proceeds as set forth above. The Company
mey alter the use of proceeds under the following circumstances: Regulatory Requirements:
Changes in regulations or legal obligations may necessitate a reallocation of funds to ensure
compliance with new laws or regulatory guidance affecting the Company’s operations. Strategic
Shifts: If the Company undergoes a strategic pivot or encounters unforeseen opportunities that
could significantdy enhance its growth potential or market position, it may reallocate funds to
capitalize on these opportunities. Operational Necessities: Unanticipated challenges or changes in
the operationa landscape of the busi ness (such as supply chain disruptions, changes in technology,
or shifts in market demand) may require adjustments in how the funds are allocated to ensure the
Company’s sustainability and success. Technological Hurdles: If technologica challenges emarge
that impact the initial plans or the development timaline of the Company’s products or services,
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funds may be reall ocated to address these hurdles. This includes investing in new technologies or
research and development efforts to overcome unexpected technical obstacles. Executive
Discretion: The Company alows its C-leve executives a degree of discretion to reall ocate funds
a5 hecessary to ensure the most efficient and effective use of resources. This flexibility is crucial
for responding to dynamic market conditions and operational demands, enabling the leadership
team to make strategi ¢ decisions that are in the best i nterest of the Company and its stakeholders.

Theabove Use of Proceeds does not include proceeds to be received fromthe Reg D Offering. We
may allocate such proceeds towards different categories of operating costs.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors

The directors or managers of the Company are listed beow along with al positions and offices

held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Namre
J ason Thomes

All positions and offices held with the Canpany and date such position(s) was hdld with start
and ending dhtes

Chairman of Board, Director: 1/29/24 to Present

Principal occupation and enployment responsibilities akuring at least the last three (3) years
with start and ending chles:

] ason Thomeas has been adirector and shareholder of Rydeum Technologies, Inc. since| une 2019,
contributing his expertise to a company committed to empowering the underprivileged through
technology. Rydeum Technologies excels in ddivering innovative solutions across a broad
spectrum of services, induding mobility software for efficient workforce management, fintech
applications for secure finanda transactions, telenealth platforms that connect medica
professionals with patients, and custom software solutions tailored to specific needs. Under his
direction, the company emphasizes time and cost savings for its dients, bolstered by a team of
leading devel opers, consultants, designers, and project managers, all dedicated to achieving dlients'
success metrics through innovati ve solutions.

Education

Oakwood University
Bachdlor of Sciencein Finance
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Officers of the Company

The officers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3)
years and their educational background and qualifications.

Name
Mauro Terrinoni

All positions and offices held with the Canmpany and date suich position(s) was held with start
and ending dhates

CEQ: 1/29/24 - Present

Prindipal occupation and enployment responsihilities during at least the last three (3) years
with start and ending cales

Mauro Terinoni, a co-founder of severa tech companies, has played a pivota rolein their growth
and development. Prior to NexQloud, he led Enerinvest, a London-based PropTech Saas firm,
since | anuary 2016. His broad experience spans founding and managing numerous successful
companies in insurance, finance, and real estate sectors, delving into insuretech, proptech, and
fintech.

With a solid background in blue-chip investment banks and private equity funds, Mauro has
adeptly raised private capital and directed restructurings and exits for private entities. At
Enerinvest, he focused on developing proprietary cloud solutions for mgjor propearty ownars like
banks, public entities, property funds, and servicers, enhancing their operations, sales channels,
and partner engagements. His leadership saw the launch of Crossroad.app, a cutting-edge digital
platform for real estate task and workflow management, and a white-labd property auction
solution that successfully facilitated the sale of over 300 properties.

Education

Comel ] ohnson Graduate School of Management
MBA, Finance

Name

Raju Vegesna

All positions and offices held with the Canmpany and date suich position(s) was held with start
and ending dates

CTO: 1/29/24 to Present



Principal occupation and enployment responsitilities during at least the last three (3) years
with start and ending cales

RajuVegesha has served as the CTO of OM Holdings Intemationd, Inc. since anuary 2021, where
he has been instrumental in developing, managing, and deploying OMHI's patent-pending
technology. This innovation aims to amal gamate multi ple service providers onto asingle platform,
leveraging OMHI's physical retail outlets as operationa hubs. The technology facilitates free
onboarding for adiverse range of businesses, including taxi companies, grocery stores, restaurants,
healthcare providers, and babysitters, enabling them to offer their products and services on
demand. In exchange, OMHI secures a modest commission from each successful transaction,
aspiring to position its app as the primary resource for goods and services in the Caribbean, a
region largdy underserved by Amezon Prime and similar on-dermand services. Beyond OMHI,
Raju has co-founded and led several ventures across various domeains, from SAP Consulting to
Mohbile Apyps, showcasing his extensive enteprise-level CTO experience.

Education

K ansas State University

MS, Computer Science

2001 - 2003

Jawaharla Nehru Technological University

Computer Science and Engineering
1997 - 2001

Indamification

Indenmnification is authorized by the Company to directors, officers or controlling persons acting
in their professiona capacity pursuant to Ddaware law. | ndemnification includes expenses such
as attorney’s fees and, in certain d rcunstances, judgments, fines and settl ement amounts actually
paid or incurred in connection with actual or threatened actions, suits or proceadings involving
such person, except in certain circumstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indenmnification is fair and reasonabl e under the circunstances.

Employees

The Company currently has 8 employees in GA, TX and Hyderabad, India.

CAPITALIZATION AND OWNERSHIP

Capitalization

The Company has issued the foll owing outstanding securities:
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Typeof security Common Stock

Amount outstanding 25,000,000
Vating Rights Yes
Anti-Dilution Rights No

The securities into which the Crowd SAFE’s
convert will be subject to dilution when these

SAFE’s convert into the Company’s capital

How this security may limit, diluteor
cuialify the Crowd SAFE’s issued pursuant

to Regulation CF stock.
Percentage ownership of the Company by
the holders of such securities (assuming 100%
conversion prior to the Offering if ?
convertible securities).

Other as described above, there are no differences between the Crowd SAFE s issued pursuant to
Regulation CF and each other class of security of the Company

Debt Outstanding

The Company has no debt outstanding.

Prior Offerings

The Company has not conducted any offerings, exempt or not, in the past 3 years.
Concurrently with this Offering, the Company is conducting a private placement offering under
Rule 506(c) of Regulation D to raise up to $10,000,000 on substantia ly the same termrs as this
Offering (the “Reg D Offering”).

Valuation

The Company has ascribed no pre-offering val uation to the Company; the securities are priced
abitrarily.

Ownership

Themajority of the Company is owned by Blackstone Capital Partners, LTD.

Below the beneficial owners of 20% percent or more of the Company’'s outstanding voting equity
securities, calculated on the basis of voting power, are listed aong with the amount they own.



Name Percentage Owned Prior to Offering

NexQloud, Inc.* 100%

*NexQloud Inc.’s beneficial owner of 20% percent or more is as follows:

Name Percentage Owned Prior to Offering

Blackstone Capital Partners, LTD* 88%

*Blackston Capital Partners, LTD’s beneficial owner of 20% or noreis as follows:

Name Percentage Owned Prior to Offering

] ason Thomes 100%

FINANCIAL INFORMATION

Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached hereto as
Exhibit A.

Operations

We are a pre-revenue company and our primary expenses consist of the following: Deve oprment.
We do not antici pate generating revenue until Q224.

Inthe 12 months following recei pt of the Offering proceeds, NexQloud management is committed
to implementing a comprehensi ve strategy aimed at optimizing operational &fficiency, driving user
base growth, and advancing our technological edge. This strategy is designed to position
NexQloud towards profitability and sustai nable growth. These subsequent rounds of financing are
integral to our strategic plan, enabling us to scale our operations, enhance our platform’s
capabilities, and enter new markets more effectively. We believe that disclosing these plans is in
the spirit of transparency and provides our potential investors with a comprehensive view of our
funding strategy and the ambitious trgjectory we envision for NexQloud. While these plans are
indicative of our growth ambitions, they are, of course, subject to market conditions, investor
interest, and regulatory compliance. Our immediate focus remains on successfully closing the
curent Reg CF offering and utilizing those funds to achieve key operationa and technological
milestones, setting the foundation for our future endeavors.

Liquicity and Capital Resources

The infusion of capital from the offering will impact NexQloud’s operations and liquidity in
severa key ways. First, it will enable the ramp-up of our technological deve opment, focusing on
enhancing our decentralized cloud infrastructure and proprietary Al agorithns for network
optimization. This devdopment is critical for maintaining our competitive edge and ddivering on
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our val ue proposition of cost-effective, scaable, and sustainable cloud services. Second, the funds
will be allocated towards marketing and business developrment efforts aimed establishing our user
base and network of hardware contributors. By increasing market penetration and network density,
weaimto improvetheplatform’s overall performance and rdiability, directly translating to better
service for end-users and increased eamings for our hardware contributors. Additionaly, the
proceeds will enhance our liquidity, providing us with the finanda flexibility to navigate
operational challenges and seize growth opportunities without the immediate pressure of cash flow
constraints. This liquidity is particularly crucial as we scale operations, allowing for strategic
investments in talent acquisition, technology partnerships, and potentially, geographic expansion.
Investing the offering proceeds in these strategic areas aligns with our long-term vision for
NexQloud and is essential for achieving sustainable growth. |t will transition us from a startup
phase to a growth phase, where we can begin to realize economies of scae and work towards
profitability. Ultimatdy, the successful deployment of thesefunds is expected to not only establish
our merket position but also enhance our operational capabilities, ensuring we remain at the
forefront of the decentralized cloud computing sector.

The Company has the following sources of capital in addition to the proceeds from the Offering:
NexQloud currently antici pates supplementi ng the proceeds from the Offering with committed
sources of capital, including personal Home Equity Lines of Credit (HELOCs) from co-founders
and directors, as well as potential future capital raises. This diversified approach to securing capital
demonstrates the leadership team’s commitment to the Company’s success and provides a multi-
faceted financia strategy designad to support NexQloud’s growth and development phases. By
leveraging personal assets and considering additional fundraising activities, NexQloud ainms to
ensure adequate funding for operational scalability, technological advancement, and market
expansion. This strategy underscores the confidence of thefounders and directors inthecompany's
potential and their willingness to invest in its future, while also outlining a dear path for financial
sustai nability and growth.

Capital Expenditures and Other Obligations

The Company does not intend to meke any materia capital expenditures in the future.

Material Changes and Other I nformation

Trends and Uncertainties

After reviewing the above discussion of the steps the Conmpany intends to take, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potential Purchasers should aso assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additiona
financing to accomplish them

The financia statements are an important part of this Form C and should be reviewed in thair
entirety. Thefinancial statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

TheOffering
The Company is offering up to 5,000,000 Units of Crowd SAFE (Simple Agreement for Future
Equity) for up to $5,000,000.00. The Company is attempting to raise a minimum amount of
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$10,000.00 in this Offering (the "Minimum Amount”). The Company must receive commitments
frominvestors in an amount totaling the Minimum Amount by December 30, 2024 (the "Offering
Deadline") in order to receive any funds. |f the sum of the investment commitments does not equa
or exceed the Minimum Amount by the Offering Deadline, no Securities will be sold in the
Offering, investment commitments will be cancdled and committed funds will be retumed to
potential investors without interest or deductions. The Company has the right to extend the
Offering Deadline at its discretion. The Company will accept investiments in excess of the
Minimum Amount up to $5,000,000.00 (the "Maxinmum Amount") and the additional Securities
will be allocated at the Company’s discretion.

The price of the Securities does not necessarily bear any re ationship to the asset value, net worth,
revenues or other establ ished criteria of val ue, and should not be considered i ndi cati ve of the actual
value of the Securities.

In order to purchase the Securities you must meke a commitment to purchase by conmpleting the
Subscription Agreement. Purchaser funds will be had in escrow with | ssuance until the Minimum
Amount of investments is reached. Purchasers may cancd an investment commitment uniil 48
hours prior to the Offering Deadline or the Closing, whichever comes first using the cancellation
mechanism provided by the Intermediary. The Company will notify Purchasers when the
Minimum Amount has been reached. If the Company reaches the Minimum Amount prior to the
Offering Deadline, it may cose the Offering at least five (5) days after reaching the Mininmum
Amount and providing notice to the Purchasars.

If any material change (other than reaching the Minimum Amount) occurs re ated to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasars and receive
reconfirmations from Purchasers who have already made commitments. If a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the terms of the
Offering, the Purchaser’s investment commitment will be canceled and the conmitted funds will
be retumed without interest or deductions. If a Purchaser does not cancd an investment
commitment before the Mininmum Anount is reached, the funds will be rel eased to the Company
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be reeased to the
Company upon a subsequent dosing and the Purchaser will receive Securities via Electronic
Certificate/PDF in exchange for his or her investment as soon as practicable thereafter.

In the event that $10,000 in investments is committed and rece ved by the Escrow A gent and more
than thirty (30) days remain before the Offering Deadline, the Company may conduct the first of
multiple closings of the Offering (an “Intermediate Close™), provided that it is conducted at least
21-days after the time the Offering was opened, all investors receive notice that an Intermediate
Closewill occur and funds will be rel eased to the Company, at least five (5) business days prior to
the Intermediate Close (absent a material change that would require an extension of the offering
and reconfirmnation of the i nvestment commitment). | nvestors who committed on or before such
notice will have untl 48 hours before the Intemediate Close to cancel their investment
commitment. In the event the Company does conduct the first of multiple closes, the Company
agress to only withdraw $10,000 from escrow and will only conduct the Intermediate Close if
nmore than thirty (30) days remeain before the Offering Deadline.

The Company has agreed to retumn all funds to Investors in the event a Form C-W is ultimately
filed in relation to this Offering, regardl ess of whether multiple closings are conducted.
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Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves the right to rgject, inwholeor in part, inits sole and absol ute discretion, any subscription.
If the Company regjects all or a portion of any subscription, the applicable prospective Purchaser’s
funds will be returned without i nterest or deduction.

The price of the Securities have been determined arbitrarily.
The minimum amount that a Purchaser may invest in the Offering is $500.00.

The Offering is bang mede through Jumpstart Micro, Inc. d/bfa Issuance Express, the
Intermediary. Thefollowing two fieds bel ow set forth the compensati on being paid in connection
with the Offering.

Cammisson/Feass
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each successful
closing, including any intermediary closings.

Stock, Warrants and Other Conmpensation
N/A

Transfar Agent and Registrar
The Company will act as transfer agent and registrar for the Securities.

The Securities
We request that you please review our organizationa documents and the Crowd SAFE in
conjunction with the following summary informeation.

We request that you please review our organizationa documents and the Crowd SAFE in
conjunction with the following summary informeation.

Authorized Capitalization

Attheinitial closing of this Offering (if the minimumamount is sold), our authorized capital stock
will consist of 100,000,000 shares of conmmon stock, par value $0.001 per share, of which
25,000,000 common shares will be issued and outstanding.

Not Currently Equity I nterests
The Securities are not currently equity interests in the Company and can be thought of as theright
to receive equity at some point in the future upon the occurrence of certain events.

Dividends
The Securities do not entitle the Investors to any dividends.

Converdion

Upon each future equity financing by the Company of greater than $150,000,000.00 (an "Equity
Financing"), the Securities are convertible at the option of the Company, into CF Shadow Series
Securities, which are securities identica to those issued in such future Equity Financing except 1)
they do not have the right to vote on any maltters except as required by law, 2) they must votein
accordance with the maority of the investors in such future Equity Financing with respect to any
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such required vote and 3) they are not entitied to any inspection or information rights (other than
those contemplated by Regulation CF). The Company has no obligation to convert the Securities
in any future financing.

Comersion Upon the First Equity Finandng

If the Conmpany dects to convert the Securities upon the first Equity Financing following the
issuance of the Securities, the Investor will receive the number of CF Shadow Series of Preferred
Stock (as defined below) equa to the quotient obtained by dividing (a) the amount the | nvestor
paid for the Securities (the "Purchase Amount”) by (b) the lowest price per share of the Securities
sold in such Equity Financing multiplied by the Discount Rate.

The price determined in (b) immediately above shall be deemed the "First Financing Price” and
nay be used to establish the conversion price of the Securities at alater date, even if the Company
does not choose to convert the Securities upon the first Equity Financing following the issuance
of the Securities.

Comersion After the First Equity Finandng

If the Company dects to convert the Securities upon an Equity Financing after the first Equity
Financing following the issuance of the Securities, the Investor will receive the number of CF
Shadow Series of Preferred Stock equal to the quotient obtained by dividing (a) the Purchase
Armount by (b) the First Financing Price.

“CF Shadow Series” shall mean a series of Preferred Stock that is identical in all respects to the
shares of Preferred Stock issued in the rd evant Equity Financing (e.q., if the Company sells Series
A Preferred Stock in an Equity Financing, the Shadow Series would be Series A-CF Prefared
Stock), except that:

(i) CF Shadow Series sharehol ders shall have no voting rights and shall not be entitled
to vote on any meatter that is submitted to a vote or for the consent of the stockholders of

the Conmpany;

(ii)  Each of the CF Shadow Series shareholders shall appoint the Company’s Chief
Executive Officer (the“CEO™) asitsimevocable proxy with respect to any matter to which
CF Shadow Series shareholders are entitied to vote by law; and

(iii)  CF Shadow Series shareholders have no information or inspection rights, except
with respect to such rights deemed not waivable by laws.

Comersion Upon a Liquidity Event Priar to an Equity Finanding

Inthe case of aninitial public offering of the Company ("IPO") or Change of Control (see beow)
(either of these events, a "Liquidity Event") of the Company prior to any Equity Financing, the
Investor will receive, at the option of the Investor, ether (i) a cash payment equa to the Purchase
Anmount (subject to the following paragraph) or (ii) a number of shares of common stock of the
Company equal to the Purchase Amount divided by the product of (a) 50.00% multiplied by (b)
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the quotient resulting fromdividing (x) the Company’s current val uation immediately prior to the
Liquidity Event by (y) the number, as of immediately prior to the Liquidity Event, of shares of the
Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or conversion
of all outstanding vested and unvested options, warrants and other convertible securities, but
excluding: (i) shares of common stock reserved and available for future grant under any equity
incentive or similar plan; (ii) any Simple Agreements for Future Equity, including the Securities
(collectively, "Safes"), and (iii) convertible promissory notes.

In connection with a cash payment described in the preceding paragraph, the Purchase Amount
will be due and payable by the Company to the Investor immediataly prior to, or concurrent with,
the consummetion of the Liquidity Event. |f there are not enough funds to pay the Investors and
holders of other Safes (collectively, the "Cash-Out Investors") in full, then all of the Company’s
available funds will be distributed with equal priority and pro rata among the Cash-Out | nvestors
in proportion to their Purchase Amounts.

"Change of Control" as used above and throughout this section, means (i) a transaction or
transactions in which any person or group becomes the beneficial owner of more than 50% of the
outstanding voting securities enfitled to elect the Company’'s board of directors, (ii) any
reorganization, merger or consolidation of the Company, in which the outstanding voting security
holders of the Company fail to retain at least a mgjority of such voting securities following such
transaction(s) or (iii) asale, lease or other disposition of all or substantially all of the assets of the
Company.

Comersion Upon a Liquidity E vent F dlloning an Equity Finandng

In the case of a Liquidity Event following any Equity Financing, the Investor will receive at the
option of thelnvestor, either (i) a cash payment equa to the Purchase A mount (as described above)
or (ii) a number of shares of the most recently issued preferred stock equa to the Purchase Amount
divided by the First Financing Price. Shares of prefared stock granted in connection therewith
shall have the same liquidation rights and preferences as the shares of preferred stock issued in
connection with the Company’s most recent Equity Financing.

Dissolution

If there is a Dissolution Event (see beow) before the Securities terminate, the Company will
distribute, subject to the preferences applicable to any series of prefared stock then outstanding,
all of its assets legally available for distribution with equal priority among the I nvestors, al holders
of other Safes (on an as converted basis based on a valuation of common stock as determined in
good faith by the Company’s board of directors at the time of the Dissolution Event), all other
holders of instruments sharing in the assets of the Company at the same priority as holders of
Comnmon Stock upon a Dissolution Event, and all holders of common stock.

A "Dissolution Event" means (i) a voluntary terminaion of operations by the Company, (ii) a
general assignment for the benefit of the Company’s creditors or (iii) any other liquidation,
dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or
involuntary.
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The Securities terminate (without rdieving the Company of any obligations arising from a prior
breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance of
shares to the I nvestor pursuant to the conversion provisions or (ii) the payment, or setting aside for
payment, of amounts due to the | nvestor pursuant to a Liquidity Event or a Dissolution Event.

Vating and Contral

The Securities have no voting rights at present or when converted.

The Company does not have any volting agreements in place

The Company does not have any sharehol der/equity holder agreements in place.
Anti-Dilution Rights

The Securities do not have anti-dilution rights, which means that future equity financings will
dilute the ownership percentage that the I nvestor may eventually have in the Conmpany.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transfered by any
Investor of such Securities during the one-year hol ding period beginning when the Securities were
issued, unless such Securities are transferred: 1) to the Company, 2) to an accredited investor, as
defined by Rule 501(d) of Regulation D promulgated under the Securities Act, 3) as part of an IPO
or 4) to a member of the family of the Investor or the equivalent, to a trust controlled by the
Investor, to a trust created for the benefit of a member of the family of the Investor or the
equivalent, or in connection with the death or divorce of the Investor or other similar
circunstances. "Member of thefamily" as used herein means achild, stepchild, grandchild, parent,
stepparent, grandparent, spouse or spousa equivalent, sibling, mother / father / daughter / son /
sister / brother-in-law, and includes adoptive relationships. Remamber that although you may
legally be able to transfer the Securities, you may not be able to find another party willing to
purchase them

In addition to the foregoing restrictions, prior to meking any transfer of the Securities or any
Securities into which they are convertible, such transfaring Investor must either meke such
transfer pursuant to an effective registration statement filed with the SEC or provide the Company
with an opinion of counsd stating that a registration statement is not necessary to effect such
transfer.

In addition, the Investor may not transfer the Securities or any Securities into which they are
convertible to any of the Company’s competitors, as determined by the Company in good faith.

Furthermore, upon the event of an |PO, the capital stock into which the Securities are converted
will be subject to alock-up period and may not be sold for up to 180 days following such |PO.

Other Material Teams

o TheCompany does not have the right to repurchase the Securities.
e TheSecurities do not have a stated retum or liquidation preference.
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e The Company cannot determine if it currently has enough capital stock authorized to issue
upon the conversion of the Securities, because the amount of capital stock to beissued is based
on the occurrence of future events.

e As a holder of Securities, you will have no rights regarding the corporate actions of the
Company, including additional issuances of securities, Company repurchases of securities, a
sde of the Company or its significant assets, or Conpany transactions with related parties.
Further, investors in this Offering will have fewer rights than those of other investors and willl
have limited i nfluence on the Company's corporate actions.

| nvestment Bonusss

Determined by the amount invested, 1nvestors will receive NFT Digital Keys* and certain tems
intheir Crowd SAFE as follows:

Tier I For an aggregate investment of $500 to $4500, the Investor will receive 1 NFT Digital
Key per $1000 invested and a 10% Bonus Shares in their Crowd SAFE.

Tier 2 Foran aggregate investment of $5,000 to $24,500, thel nvestor will receéive 1 NFT Digital
Key per $1000 invested and a 15% Discount Rate in their Crowd SAFE.

Tier 3: For an aggregate investment of $25,000 to $45,500, the Investors will receive 1 NFT
Digital Key and a 20% Discount Rate in their Crowd SAFE.

Tier & For an aggregate investment of $50,000 or more, the Investor will receive 1 NFT Digitd
Key, a 30% Discount Rate in their Crowd SAFE, and inclusion of a “Most Favored Nations”
(MFN) clause in their Crowd SAFE.

*Transfer Restrictions: NFT Digita Keys are programmatically restricted from being transferred
for 1 cdendar year from the date of issuance. These tes are designed to aign investor
contributions with tangible digital assets alowing them to contribute their CPU resource while

ensuring commitment to the platform’s growth.

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HISOR HER OWN TAX
AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITED STATESINTERNAL REVENUE CODE.ANY TAX STATEMENT
HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN
CONNECTION WITH THE MARKETING OR PROMOTION OF THE
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
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TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED THAT
DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS MAY BE
SUBJ ECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Rdated Person Transactions

Fromtime to time the Conmpany may engage in transactions with related persons. Rdated persons
are defined as any director or officer of the Company; any person who is the beneficia owner of
10 percent or more of the Company s outstanding voting equity securities, calculated on the basis
of voting power; any promoter of the Company; any immediate family member of any of the
foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with re ated persons:
None.
Conflicts of I nterest

To the best of our knowledge the Company has not engaged in any transactions or rel ationships,
which may giveriseto a conflict of interest with the Company, its operations or its security holders.

OTHER INFORMATION

I nnovative Technology Platforn: NexQloud is pionesring a decentralized doud computing
mode, leveraging blockchain technology to createa more secure, efficient, and cost-effective
dowd service This positions NexQlowd at the forefront of a significant shift in doud
computing, with the potential for substantial market disruption. Strong Market Potential:
With the increasing demand for doud sarvices and the growing emphasis on data security
and privacy, NexQloud addresses critical market needs. The Company’s focus on reducing
costs and carbon footprint further aligns with aurrent trends towards sustainability and
effidency in technology. E xperienced L eadership: NexQloud is led by a team of experienced
professionals with a proven track record in technology, business development, and startup
growth. This expertise is arudal for navigating the challenges of scaling an innovative tech
company and seauring a competitive position in the market. Strategic Partnerships and
Cdllaborationss The Company is actively seeking and establishing partnerships with key
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industry players, aiming to expand its service offerings and enhance platform capabilities.
These cdllaborations will be instrumental in accderating growth and expanding market
reach. Community and E cosystern Devdopment: By incentivizing hardware contributors
with NXQ tokens and offering NFT digital keys, NexQloud is hot just building a platform
but a community. This ecosystem appiroach fosters loyalty and engagement, areatinga strong
foundation for growth and innovation. Regulatory Awareness and Compliances NexQloud
is committed to navigating the complex regulatory landscape of blodkchain technology and
digtal currendes. TheCompany’s proactive approach to compliance and its efforts to adapt
to regulatory changes are pivotal in ensuring long-term viability and success. Potential for
High Refurns: While investing in startups involves risks, NexQloud’s unique position in a
high-growth industry offers the potential for significant reburns. Investors have the
opportunity to be part of a company that could redefine doud computing offering both
finandal returns and the satisfaction of contributing to an innovative solution. Condusion:
Investing in NexQloud represents an opportunity to support a company that combines
technodlogical innovation with a sustainable and cost-effective approach to doud computing.
Potential investors are encouraged to comsider the combination of NexQloud’s market
potential, strategic approach, and the experienced leadership team in thar dedsion-making
process. This investiment opportunity is suited for those who are excited by the prospect of
contributing to the future of doud computing and partidpating in the growth of a forward-
thinking technology company.

Bad Actor Disdosure

The Company is not subject to any Bad A ctor Disqualifications under any relevant U.S. securities
laws.



SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
beievethat it meets al of the requirements for filing on Form C and has duly caused this Formto
be signed on its behalf by the duly authorized undersigned.

/<) ason Thomes
(Signature)

J ason Thomes

(Name)

Chairmnan of Boad
(Titde)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/5/) ason Thomes
(Signature)

J ason Thomes

(Name)

Chairmen of Board
(Tide)

6/5/24
(Date)

Instructions.

L The form shall be signed by the issuer, its principal executive officer or officers, its
principal financia officer, its controller or principal accounting officer and at |east a mgjority of
the board of directors or persons performing similar functions.

2. The name of each person signing the formshall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federa crimina violadons. See 18
U.S.C. 1001
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EXHIBIT A

Financial Staterrents



NEXQLOUD TECHNOLOGIES, INC. (the“Company”) a Delaware Corporation

Staterment of Finanda Position (unaudited) and
| ndependent Auditor’s Report

As of inception — | anuary 297, 2024



Mongio &

\ Associates CPAS ¢

Tax - Accounting - Advisory

Saving lime, Maoney, & Stress

INDEPENDENT AUDITOR’S REPORT

To Management
NexQloud Technologies, Inc.

We have audited the accompanying staterment of financial position of NexQloud Technologies, Inc. as of
its inception on | anuary 29, 2024. These financia statements are the responsibility of the Company's
menagement. Our responsibility is to express an opinion on these financia statenents based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America Those standards require that we plan and perform the audit to obtain reasonabl e assurance about
whether the financia statemenis are free of materia misstaterment. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financia statements. An audit also indudes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

We bdieve that our audits provide a reasonable basis for our opinion. In our opinion, the financid
staterments referred to above, present fairly, in al meterial respects, the financial position of NexQloud
Technologies, Inc. as of its inception on January 29, 2024 in conformity with accounting principles
generally accepted in the United States of America.

Emphasis of Matter Regarding Going Concern

As discussed in Note 7, certain conditions indicate substantial doubt that the Company will be able to
continue as a going concemn. The accompanying financia statements do not ind ude any adj ustments that
might be necessary should the Cormpany be unable to continue as a going concemn. Management has
eval uated these conditions and plans to generate revenues and raise capital as needed to satisfy its capital
needs. Our opinion is not modified with respect to this metter.

On behalf of Mongio and Associates CPAs, LLC
Vince Mongio, CPA, CIA, CFE, MACC

Miami, FL
May 27, 2024

Z/a}za@g& %}7”



Statement of Finandal Podtion

Asof ] anuary 29th, 2024
(inoeption)
ASSETS

TOTAL ASSETS -

LIABILITIES AND EQUITY
TOTAL LIABILITIES -

EQUITY -
TOTAL LIABILITIES AND EQUITY -




NEXQLOUD TECHNOLOGIES, INC.
Notes to the Audited Finandial Statements

J anuary 29, 2024 (inception)
SUSD

NOTE 1- ORGANIZATION AND NATURE OF ACTIVITIES

NexQloud Technologies, Inc. (“the Company™) was formed in Delaware on Jamuary 29th, 2024. The Company is
pionesring the next generation of doud computing services by leveraging blockchain technology to cregte a
decentrdized platform that offers enhanced security, scalahility, and efficiency for dloud services. With a focus on
fostering a sustainable and collaborative ecosystem, NexQloud aims to revolutionize how businesses and individuals
utilize cloud conrputing, making it more accessible, cost-effective, and environmentally friendly. The Conmpany
operaties under aremote office principle, with its headguartersin Atlanta, Georgia, but serving aglobal customer base.

NexQloud Technologies, Inc. plans to conduct a crowdfunding campaign under Regulation CF in 2024 to raise
working capital. The funds will be utilized to accelerate technology developrment, enhance marketing efforts, and
expand its globa reach, ensuring NexQloud becomes a key player in the cloud computing industry worldwide.
NOTE 2- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our fmancial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estinaties and Assumptions

The preparation of financia statements in conformmity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and discl osure of contingent assets and liabilities at the date of the financia statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estinates.

Cash and Cash Equivaents

Cash and cash equivdents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Valueof Finandal Instruments

ASC 820 “Fair Value Measurerrents and Disclosures” establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair val ue are observable in the merket.

Thesetiers include:

Leve 1: defined as observableinputs such as quoted prices in active markets;

Leve 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable:
and

Leve 3: defined as unobservable inputsinwhich litheor no market data exists, therefore requiring an entity to develop
its own assumptions.



Concentrations of Credit Risks

TheCompany’s financid instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash eguivdents. The Company places its cash and cash equivdents with financid institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it bdieves that any associated credit risk exposures are limited.

Revenue Recognition

The Company recognizes revenue fromthe sale of products and services in accordance with ASC 606, “Revenue
Recognition” following the five steps procedure:

Step 1: | dentify the contract(s) with customers

Step 2: | dentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize Revenue When or As Performance Obligations Are Satisfied

The Company will identify and analyze its performance obligations with respect to customer contracts once the first
contract is signed.

Income Taxes
The Company is subject to Corporate income and state income taxes in the state it does business.

Recent accounting prenouncenents

The FASB issues ASUs to amend the authoritative literaturein ASC. There have been a number of ASUs to date that
amend the origina text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (ii) aretechnical corrections, (iii) are not applicableto us or (iv) are not expected to have a significant impact
onour financid statements.

NOTE 3- RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions. No transactions require disclosure.

NOTE 4- CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatiening liti gation against the Conpany or any of
its officers. Further, the Company is currently complying with al relevant laws and regulations.

NOTE 5- EQUITY

The Company has authorized 10,000,000 shares of common stock with a par value of $0.0001 per share. No shares
were issued and outstanding as of J anuary 297, 2024.

Common stockholders are entitl ed to one vote and can receive dividends at the di screti on of the boards of directors.

NOTE 6- SUBSEQUENT EVENTS

The Company has evaluated events subsequent to ) anuary 29, 2024 to assess the need for potential recognition or
disclosure in this report. Such events were eval uated through May 27, 2024, the date these financia statements were
available to be issued.



On February 28, 2024, the artidles of incorporation of the Company were amended and the number of authorized
shares of common stock were increased from 10,000,000 to 100,000,000.

Further, on April 10, 2024, 25,000,000 shares of conmmon stock were issued to NexQloud, Inc., meking the Corrpany
a wholly-owned subsidiary of that Company.

NOTE 7- GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contermplates the realization of
assets and the satisfaction of liabilities in the normmal course of business. The entity has not commenced principa
operations and will likely reslize |osses prior to generating positive working capital for an unknown period of time.
The Company’s ability to continue as a going concern in the next twele months following the date the financial
staterments were available to be issued is dependent upon its ability to produce revenues and/or obtain finanding
sufficient to mest current and future obligati ons and depl oy suich to produce profitable operating results. Management
has eva uated these conditions and plans to generate revenues and raise capital as needed to sdisfy its capital needs.
No assurance can be given that the Cormpany will be successful in these efforts. These factors, among others, raise
substantial doubt about the ability of the Cormpany to continue as a going concem for a reasonable period of time.
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Cloud computing is a giant business that :
most never think about. Have you ever
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J oin the cloud revolution - help businesses save cloud cost and eam money
with your idle PC, while making the world greener.

SLO0MnIt 5500 min. investment Min, raise 510k

Max. raise $1.235M

Opportunity

WE ARE OFFERING INDIVIDUALS AN
OPPORTUNITYTO INVEST.

B YouTube

Dr. Buck Parker

MexQiloud stands atthe vanguard of a cloud computing revolution, introducing a pioneering solution
that addresses the sector's rising costs, securnty vuinerabilites, and enwironmental concems. By
hamessing the underutilized CP Us of individuals worldwide through advanced blockchain, Al, and
encrypiion technologies, NexQloud offers a costeffective, eco-friendly cloud altemative that
empowers universal paricipation. Our bespoke decentralized platform significanty cuts operational
costs, bolsters data security, and reduces the emvironmental impact of diglal cperations. In parimership
with leading tech innovators and backed by experts in blockchain and cloud computing, NexQloud is
set o ransform the cloud computing landscape

Looking ahead, NexQloud imagines a future

where cloud computing serves as both a vial
ufility and a sustainable resource, enhancing
economic and environmental well-being. Our goal

Technologies
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is to slash the steep costs of cloud cormputing for
reliant businesses and democratize service
access, making it economically feasible for
companies of all sizes while promoting
environmental stewardship. As our network of
hardware contributors grows, so does our ability
to deliver unmatched services more affordably,
catalyzing new market opporumities and
challenging established paradigms.

Why Invest in this company?

* Innovative Disruption in a High-Growth Industry - NexOloud is redefining cdoud computing by
hamessing un@pped global CPU rescurces through cutting-edge biockchain, Al, and encryption
technologies. In a clowd market with a robust19.9% CAGR - poised o exceed $1 million by 2027
{source: BusinessWire) - NexQloud stands out as an innovative disruptor. Offering a secure,
scalable, and eco-friendly solution, NexQloud provides investors with a unique eniry pointinto a
booming sector, promising rapid growth and a chance to capture a considerable share In a critical
market (Please note: projections such as fulure market valuations or hopeful market share
aspirations are forward-looking statements based on the expectations of the management team. )

Sustainable Investment with Environmental Impact - As the digital world grapples with its
carbon footprint NexQloud leads the charge towards a greener future with its eco-conscious
cloud solutions. Investing in MexQloud means contributing o a venture that actively reduces CO2
emissions and promotes sustainable digital practices. This alignment with global sustainability
goals not only enhances the company's appeal to a growing segment of eCo-aware Consumers
and businesses but also positions investors at the forefront of the vital green tech movemant.

Disruptive Cloud Economics and Empowerment - NexQloud transforms undenssad global
devices inta aneconomic asset, slashing cloud costs for users while creating new income
opporunites for individuals, who typically use just 20% of their CPU capacity. This scalable
approach significantly lowers operational expenses, providing affordable, op-tier cloud services
and disrupting tradiional market models. By leveraging dommant digital resources, NexQloud not
only opens new markets but also ensures a robustreturn on investment by empowerning users and
democratizing cloud access.

Market

A GROWING INDUSTRY WITH MULTIPLE
ADDRESSABLE MARKET SEGMENTS

The public cloud services marketis divided into Infrastructure-as-a-Senvice (laas), Pladform-as-a-
Senice (Paa5), Software-as-a-Service (Saas), Business Process as a Senvice (BPaa5), and Cloud
Deskiop-as-a-Service (Daas), catering o various cloud computing needs.

Projected io grow 20.4% to $678.8 billion in 2024 from $563.6 billion in 2023, the cloud services
market is driven by robust demand for [aaS and Paa5, indicating a burgeoning reliance on cloud

infrastructure. (Source: Gartner Research)

20.4% $678.88

Projected Growih of Cloud Services Projected Cloud Services Market Size:
Market; 2023-24 (Source; Gardner) 2024 (Source: Gadper)

What Is driving market growth?

* Generative Al (GenAl}Adoption - The surge in Gendl necessiates extensive cloud
infrastructure, prompting a shift towards public cloud services to meet these demands while
addressing cost and privacy concems.

Industry-Specific Cloud Platforms - Indusiry cloud platforms are merging Saas, Paas, and
laas to deliver milored services, with their adoption expected to soar from less than 15% in 2023

to over 70% by 2027 (Source: Garner Research)

* Customization and Scalability of GenAl Medels - The need for customizable Gendl across
sectors is enhancing the growth of industry cloud platfiorms, positioning public cloud providers as
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Problem

NexGQloud airrs to solve the rising cost and emvirenmenial impact of ceniralized cloud services, and its
manopolistic domination by a few major providers.

This problem is pivotal because it directly affects the economic and ecological sus@ainability of all
digital infrastructure on a global scale. Addressing this issue not only promises significant cost
reductions for businesses relying on cloud services but also confributes o a subsiantial decrease in
C0O2 emissions fromdata centers, aligning with urgent global priorities for environmental protection and
climate change rmitigation. Reducing reliance ona few centralized providers also opens the door to
enhanced data security and diversity in the cloud services market

Solution

MexQloud unveils a groundbreaking decentralized cloud computing solution, hamessing the untapped
potental of giobal CPU resources through blockchain techniology.

This approach promises a seismic shift away from the energy-guzzling, centralized daia centers that
dominatz today's market, slashing both operational costs and carbon emissions. By democratizing
cloud services, NexQloud offers businesses-from startups o est@blished enterprises-scalable,
secure, and cost-efficient access o cloud computing, all while confributing to the vital cause of
environmental sustaina bility.

Tracton

EARLY ADOPTERS LINED UP:
HARDWARE SUPPORT AND L.O.1s IN
PLACE

MexDloud is at the forefront of clowd computing innovation, picneering the inkegration of personal
devices into a deceniralized network. Our platform emmploys a groundbreaking Layer 1 blockchain-the
first in the industry-enhanced with robust security encryption. This innovation is driven by a Delegated
Proofof Stake (DP oS ) consensus mechanism, which not only ensures secure and efficient functionality
but also guarantees compensation for paricipants, setting a new standard in the cloud computing
sector.

107 3

Hardware provider on waiting list to Clients LOIs 1o Integrate NexOloud
provide CPU's pending ga-live

Currently, NexQloud is experiencing significant traction, evidenced by the enthusiastic response from
the hardware provider commnity. With owver 107 providers on our waiting listready o contribute their
CPU resources, we are poised o expand rapidly upoen launch, This readiness underscores the market’s
confidence in our technology and the dermand for more equitable, performance-driven cloud solutions.



Further solidifying our market position are the three Lettiers of Intent (LOils) from prospective clients
eager o integrate NexQloud's solutions upon go-live. These early commitmenis from businesses signal
strong market validation and trust in our ability to deliver a more sustainable and cost-effective
aliemative o taditcnal cloud services. As we move closer o our official launch, these strategic
engagernents highlight the critical role our Layer 1 blockchain plays in transforming cloud computing.

nexqgloud

Competiive Advantage

COMMITTED TO DEMOCRATIZING
ACCESS TO CLOUD COMPUTING, AND
THE VALUE IT GENERATES.

MexQloud’'s competitive edge lies in its innovative utilizaion of blockchain and Al to integrate
underutilized glebal CPU resources, offering a sustainable and costeffective cloud solutdon that
significanty undercuts the operational costs associated with glants like AWS, Azure, and Google.

Chir decentralized model notonly ensures enhanced data securty and minimal environmental impact
but also democratizes cloud computing, creating value for users and confributors alike in ways the
current market leaders cannot match.

d Computing @

‘Watch later

Watch on 3 YauTube

Inroducing MexDicud (Video)

Founding Team




SEASONED EXPERTS WHO HAVE
SHAPED OUR INDUSTRY.

MexCloud is powered by a leadership team whose collective expertise is unmatched in the intersection
of technology, finance, and marketing. Atits core, NexQloud's CEQ brings a wealth of strategic financial
and operational leadership, having spearheaded ransformative projects across the tech landscape-
from a successful ICO in the NFT arena to driving profitability for cloud-based Saas platfiorms. This
depth of experience in steering tech ventures frominception o profitable exits, backed by significant
roles at financial giants like Citigroup, underscores a proven rack record of navigating complex
ecosystems, capializing on emergent tech opportunities, and delivering on ambitious growth
strategies.

MNexZloud's CTO krings over bwo decades of echnical innovation, specifically in T Cloud infrastnucture
solutions and software development for both Forune 500 companies and nimble starbups. With a
foundation laid by founding ComT ek Solutions, an SAP managed services provider, and key roles in
developing intermational super apps platfiorms like DoGetbo, the CTO embodies the technical prowess
necessary o architect and scale NexQloud's decentralized cloud solutions. With a deep-reoted
expertise in deploying entermprise Cloud SAP implementations, coupled with hands-on experience in
managing large-scale IT projects, ensures NexQloud's technology infrastructure is both robust and
poised for rapid expansion.

The marketing expertise of NexQloud is provided by a CMO whose career is marked by pioneering
disruptive strategies that have significantly amplified market presences and driven mass adoption in the
tech and finance sectors, With achieverments like a 900% market cap increase for a blockchain client
and the establishment of high-visibility campaigns reaching over 100 million views, the CMO's rolein
crafting go-to-market and investor-focused strategies is critical. His leadership in organizations  like
Blockchain First Marketing and E23 Retail, where innowvative technologies were leveraged to dismupt
traditional markets, signals a mastery in positioning NexQloud at the forefront of industry trends and
consumer dermands.

Mauro Termrinoni

Chief Executive Officer

Biography +

Raju Vegesna

Chief Technology Officer

Biography —+

Revenue Model

A BUSINESS POWERED BY MONTHLY
RECURRING REVENUES

MexQloud's revenue generation strategy centers on attracting businesses o transfer their cloud
semvices to our platform, thereby creating a robust stream of monthly recurring revenue (MRR ). This
approach is both leverageable and scalable due to our unique use of deceniralized cloud infrastructure,
which allows us to hamess underutilized computing resources across the globe, This not only reduces
our operational costs significanty but also enables us to offer competitively priced cloud services o
businesses, undercutting taditonal, centralized providers like AWS, Microsoft Azure, and Google
Cloud.



Why Our Model Is Leverageable and Scalable

Crur decentralized model inherenty supports scaling without the proportional increase in costs
associaEd with setting up and mainaining traditional data centers. As more businesses onboard, our
network of hardware contributors expands, enhancing our service capability and reliability without
substantial capital expenditure. This scalability ensures we can rapldly adjust to growing demand,
making our business mode! highly leverageable across different markeits and sectors.

Capital Efficiency

MNexiZloud's capital efiiciency stems from our innovative approach o ulilizing existing global computing
resources, eliminating the need for significant investment in physical infrastruciure. By minimizing
these upfront costs, we can allocate more resources towards development, customer acquisition, and
Service improvement, ensuring a higher retum on invesoment Our model's efficiency is further
enhanced by the nature of our revenue streams-rmonthily recuming revenue provides predictable,
steady cash flow, facilimting strategic planning and investment.

Critical Metrics for Evaluation

* Monthly Recwrring Revenue (MRR): A key indicator of our financial health and growth majectory.

+ Customer Acquisition: The rat= atwhich we atiractbusinesses to our platform, reflecting our
market penetration and appeal.

* Operational Efficiency: Measured through the cost of goods sold (COGS) as a percentage of
revenue, indicating how well we're leveraging deceniralized resources.

* Gross Margin: Highlighting the profitability of our services and our ability to manage costs
effectively.

Three to Five Year Projections

Within five years, we aim o achieve significant milesiones in our critical mefrics:

* Grow our MRR o surpass $5 million, driven by aggressive yet strategic customer acquisition
efforts.

+ Main@in an operational efficiency thatallows us to offer competitve pricing while achieving a
gross margin of over 70%., underscoring cur model's capital efficiency.

{Mote: future performance, achievemenis, or milesiones such as revenues or margin aspirations are
forward-looking satements that are based onthe opinions of the management team. All investors
should review the Form C in detail, including the information within it pertaining to forward-looking
statements and risk factors, before making an investment.)

Finandial Highlights

OUR FINANCIALS REFLECT OUR
AGGRESSIVE GROWTH OUTLOOK

Qur pro forma financials underscore a trajectory of rapic revenue growth, from $2.5 million in Year 1 o
owver $17 million by ¥ ear 3, highlighting the scalability of owr innowative cloud solutions and the robust
demand within the market With strategic cost management, we've ensured that our growth is not onky
fast-paced but also sust@inable, maintaining cost efficiency that ranslates into net profits projected to
exceed 9 million by Year 3. The balance sheet reflects our strong financial heatth, with assets
expected to- quadruple while keeping liabilites in check, ensuning our equity growth is both robust and
indicative of our operational success.

This financial outlook is grounded in our team's deep industry expertise, our technology’s competitive
edge, and our strategic market positioning. It is designed o be consenative yet optimistic, factoring in
our understanding of market dynamics, competitive analysis, and potential risks, We are committed to
executing our strategic plan, leveraging our team's track record of innovation and operational
excellence, o deliver on these projections and create substznitial value for our invesiors, (Note:
forecasted financial results are forward-looking sietements based on the opinicns of the management
team. All invesiors should review the Form C in detail, induding risk factors, before making an
investment.)

Use of Proceeds
™ Amountif | "Yoof Maximum mountif
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marketing
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enerd 10.00%% 1,000 2367 | 183500
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Reearchand 11507 1,150 16.67% 33,500
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Future\ ages 12.00% 1,200 12.00%% 600,000
Ge.-neral Working 20.00% 2,000 20.00% 1,000,000
ot 100.000/o0 10,000 100.00°/4 5 000000

Use of Proceeds fromithe Form C filed with the SEC.

Invesior Risk Disclosures

Al invesiors should review the gk
disclosures below, also available in Form C
filed with the Securities & Exchange
Commission

Wiew Risk Disclosuras

Invester Perks

ATTRACTIVE PERKS FOR INVESTORS

For investors participating in this offering, the following incentives are available depending on the size
of investment committed.

Perk Tier #1 ($500 Investrment) +
Perk Tier #2 ($5,000 Investrnent) +
Perk Tier #3 (525,000 Investment) +

Perk Tier #1 (550,000 Investment) +
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Updates & Press

UPDATES FOR INVESTORS AND
RECENT PRESS COVERAGE

Updates for investors, press coverage, or company publications that are relevant to this offering can be
found below (as applicable).

Frequently Asked Questions

INVESTOR FREQUENTLY ASKED
QUESTIONS

Frequently asked questions and corresponding answers can be found here.

What is Regulation CF? —+
Who is eligible to invest? —+
What are the tax implications of making a Reg CF investment? -+
What is a Crowd SAFE? +
How was the valuation calculated? -+
What is the market for these securities? How can| expect to see a retum on my 4
imvestment if | investin this offering?

What is Issuance Express? —+

Discussion

INVESTOR QUESTIONS FOR THE
COMPANY



We invite any prospective investors with an outstanding guestion to submit their inguiny via the public
forum below - we look forward to hearing from you!
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NexQloud Video Transcript

| see this as the biggest opportunity in history. If | look back, there's only a few of them in my
lifetime for sure.

The Internet and the advent of Al and the progression of Al and with the progression of Al
comes the need for data storage and computer processing. Everybody uses cloud computing, if
you're using Amazon, Facebook, Tesla, Instagram, Google, if you have one of these, you're
using cloud computing.

The reason it's the biggest opportunity in history is because we have this massive growing data
blob of the the world, and we have nowhere to put it

And right now, big tech is taking advantage of that big tech has a monopoly on that. Only a few
companies are able to make it a business.

You know, | remmember in med school, sleepless nights, just torturous weeks in residency, you
know, crying just these disasters, the hardest thing |1've ever done to achieve my goals of being
a surgeon, and then of course, | did it. And | practiced as a surgeon for 10 years. And now I'm
pivoting away from that and it seems a little bit crazy, but it's not crazy, because with NexQloud,
we can give that opportunity back to everyone.

We can make that shift from only the big tech companies benefiting from cloud computing to the
Smith’s. The Smith family can have their own cloud computing business at home. The

J ohnsons, right? The Washington's, like everybody, can have their own cloud computing
service.

So how does the NexQloud service work? Basically, we're a cloud computing service and if
you're an enterprise level business, or you just need your website hosted, you can use our
service and storage to store your data, right?

Pretty simple, just like Amazon Web Services. However, instead of having a giant warehouse
full of computers that are mostly not used and sucking up all the energy around that, we let
everyday citizens contribute their computing power to the system with whatever devices they
have.

So it could be a home computer that you have idle, or it could be a laptop. But instead of that
giant warehouse that is super inefficient and causing lots of problems to the environment, we
can hamess the computing power of individuals.

Decrease the cost on the side for the customer. And then also we can pay the individual for
their computing power. -And. we can take that power and monopoly and put it in the hands of
just everyday people. It's the biggest opportunity I've ever seen.

Dr. Buck Parker, NexQloud Investor



EXHIBIT E

Crowd SAFE



THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES MAY NOT
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HY POTHECATED EXCEPT
AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR EXEMPTION THEREFROM.

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR'S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF
THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER
CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER FORMALITIES. THE
COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY
FOREIGN PURCHASER.

NEXQLOUDTECHNOLOGIES,INC.
CROWD SAFE
(Crowdfunding Simple Agreement for Future Equiity)
Series CF 2024
THIS CERTIFIES THAT in exchange for the payment by the undersigned investor (the 1 nvesbor,
and together with all other Series 2024 Crowd SAFE holders, “Investors’) of ] (the*Purchase
Amount) on or about [ ], NexQloud Technologies, Inc., a Delaware corporation (theCompary”), hereby
issues to the Investor the right to certain shares of the Company’s Capital Stock (defined below), subject to
the termrs set forth bel ow.
The “Number of Units of Crowd SAFE " purchased by the undersigned investor are .
See Section 2 for certain additiond defined terms.
1 Evenits

(a) Equity Finandng

(i) If an Equity Financing occurs before this instrument terminates in accordance with
Sections 1(b)-(d) (“First Equity Finandng’). the Company shall notify the Investor of the closing of the
First Equity Financing and of the Company’s discretionary decision to either (1) continue the term of this
Crowd SAFE without converting the Purchase Amount to CF Shadow Series of Preferred Stock; or (2) issue
to the Investor a number of shares of the CF Shadow Series of Preferred Stock sold in the First Equity
Financing. The number of shares of the CF Shadow Series of such Preferred Stock shall equal the Purchase
Amount divided by the lowest price per share of the Preferred Stock sold in the First Equity Financing
multiplied by the Discount Rate (the “First Finandng Price”).

(i) If the Company eects to continue the term of this Crowd SAFE pest the First Equity
Financing and another Equity Financing occurs before the termination of this Crowd SAFE in accordance
with Sections 1(b)-(d) (each, a+*Subsaquent Equity Finandng®), the Company shall notify the Investor of
the dosing of the Subsequent Equity Financing and issue to the Investor a number of shares of the CF




Shadow Series of Preferred Stock sold in the Subsequent Equity Financing. The number of shares of the CF
Shadow Series of such Preferred Stock shall equal to the quotient obtai ned by dividing the Purchase A mount
by the First Financing Price.

(b) Liquidity Event

(i) If there is a Liquidity Event before the termination of this instrument and before any
Equity Financing, the Investor will, &t its option, ether receive (i) a cash payment equa to the Purchase
Amount (subject to the following paragraph) or (ii) a number of shares of Common Stock equal to the
Purchase Amount divided by the product of (a) the Discount Rate multiplied by (b) the quotient resulting
fromdividing (x) the Company’s current va uation immediately prior to the dosing of the Liquidity Event
by (y) the Fully Dil uted Capitalization inmediately prior to the dosing of the Liquidity Event. Inconnection
with this Section 1(b)(i), the Purchase Amount will be due and payable by the Company to the Investor
immediately prior to, or concurrent with, the consunmation of the Liquidity Event. |f there are not enough
funds to pay the Investor and holders of other Crowd SAFEs (collectively, the “Cash-Out Investors”) in
full, then all of the Company’s available funds will be distributed with equal priority and pro rata among
the Cash-Out I nvestors in proportion to their Purchase Amounts.

(i) If there is a Liquidity Event after one or more Equity Financings have occurred but
before the termination of this instrument, the Investor will, at its option, ether receive (i) a cash payment
equal to the Purchase Amount (as described in the foregoing paragraph) or (ii) a nunber of shares of the
most recently issued Preferred Stock equa to the Purchase Amount divided by the First Financing Price, if
the Investor fails to sdect the cash option. Shares of Preferred Stock granted in connection therewith shall
have the same liquidation rights and preferences as the shares of Preferred Stock issued in connection with

the Company’s most recent Equity Financing.

(c) Dissoluion Event If there is a Dissolution Event before this instrument terminates in
accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock,
the Company will distribute its entire assets |egally available for distribution with equal priority among the
(i) Investors (on an as converted basis based on a val uation of Common Stock as determined in good faith
by the Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments
sharing in the assets of the Company at the same priority as holders of Conmmon Stock upon a Dissolution
Event and (iii) and al holders of Common Stock.

(d) Termination. This instrument will terminate (without relieving the Company or the | nvestor of
any obligations arising from a prior breach of or non-compliance with this instrument) upon the earlier to
occur: (i) the issuance of shares to the | nvestor pursuant to Section 1(a) or Section 1(b); or (ii) the payment,
or setting aside for payment, of amounts due to the | nvestor pursuant to Sections 1(b) or 1(c).

2 Ddfinitions

“Capital Stock” means the capital stock of the Company, including, without limitation, Common
Stock and Preferred Stock.
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“CF Shadow Series’ shall mean a series of Preferred Stock that is identical in al respects to the
shares of Preferred Stock issued in the relevant Equity Financing (e.q., if the Company sells Series A
Preferred Stock in an Equity Financing, the Shadow Series would be Series A-CF Preferred Stock), except
that:

(i) CF Shadow Series shareholders shal have no voting rights and shall not be entitied to



vote on any metter that is submitted to a vote or for the consent of the stockhol ders of the
Company,

(ii) Each of the CF Shadow Series shareholders shall be bound by the terms of Section 6
hereunder appointing the Company’s Chief Executive Officer (the “CEO™) as its
irrevocable proxy with respect to any metter to which CF Shadow Series shareholders are
entitied to vote by law; and

(iii) CF Shadow Series shareholders have no information or inspection rights, except with
respect to such rights deemed not waivable by laws.

“Changedf Contral” means (i) atransaction or series of related transactions in which any “person™
or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as
amended), becomes the ““beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the
Company having the right to vote for the el ection of members of the Company’s board of directors, (ii) any
reorganization, merger or consolidation of the Company, other than a transaction or series of related
transactions in which the hol ders of the voting securities of the Company outstanding immediately prior to
such transaction or series of rel ated transactions retain, immediatel y after such transaction or series of reated
transactions, at least a mgority of the total voting power represented by the outstanding voting securities of
the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition of al or
substantially all of the assets of the Company.

“Common Stodk’ means common stock of the Cormpany.

“Dissolution Event” means (i) a voluntary temmination of operations, (ii) a general assignment for
the benefit of theCompany’s creditors, (iii) the commencement of a case (whether voluntary or invol untary)
seeking relief under Title 11 of the United States Code (the “Bankruptcy Code™), or (iv) any other
liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or
involuntary.

“Equity Finandng’ shall mean the next sale (or series of related sales) by the Company of its
Equity Securities to one or morethird parties following the date of this instrument fromwhich the Conrpany
receives cash proceeds in excess of $150,000,000.00 (excluding the conversion of any instruments
convertibleinto or exercisable or exchangeable for Capital Stock, such as SAFESs or converti ble promissory
notes) with the principal purpose of raising capital .

“Equity Securities’ shall mean Common Stock or Preferred Stock or any securities convertible
into, exchangeable for or conferring the right to purchase (with or without additional consideration)
Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the
Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the
primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued
by the Cormpany, and (iii) any SAFEs issued.
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“Fully Diluted Capitalization” sha| mean the aggregate number of issued and outstandi ng shares
of Capital Stock, assuming full conversion or exercise of al convertible and exercisable securities then
outstanding, ind uding shares of convertible Preferred Stock and all outstanding vested or unvested options
or warrants to purchase Capital Stock, but excluding (i) the issuance of all shares of Capital Stock reserved
and available for futureissuance under any of the Company’*s existing equity incentive plans, (ii) convertible
promissory notes issued by the Company, (iii) any SAFEs, and (iv) any equity securities that are issuable
upon conversion of any outstanding converti ble promissory notes or SAFES.



“IPO” means the closing of the Company’s first firm commitment underwritten initial public

offering of Common Stock pursuant to an effective registrati on statement filed under the Securities Act.

“Liquidity Event’ means a Change of Control or an IPO.

“Lock-up Period’ means the period commencing on the date of the final prospectus relating to the
Company’s |PO, and ending on the date specified by the Company and the managing underwriter(s). Such
period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the
Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other
distribution of research reports, and (ii) analyst recommendeti ons and opinions.

“Preferred Stodk® means the preferred stock of the Company.
“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act.

“SAFE” nmeans any simple agreement for future equity (or other similar agreement), including a
Crowd SAFE, which is issued by the Company for bona fide financing purposes and which mey convert
into Capital Stock in accordance with its terms.

“Subseqquent Convertible Securities’ means convertible securities thet the Company mayy issue after
the issuance of this instrument with the principal purpose of raising capital, including but not limited to, other
SAFEs, convertible debt instruments and other convertible securities. Subsequent Convertible Securities
excludes: (i) options issued pursuant to any equity incentive or similar plan of the Company; (ii) convertible
securities issued-ar issuable to (A) banks, equipment lessors, financia institutions or other persons engaged in
the business of making |oans pursuant to a debt financing or commercia leasing or (B) suppliers or third party
service providers in connection with the provision of goods or services pursuant to transactions; and (iii)
convertible securities issued or issuable in connection with sponsored research, collaboration, technology
license, development, OEM, marketing or other similar agresments or strategic partnerships.

3. Canpany Reresentations

(a) The Company is a corporation duly incorporated, validly existing and in good standing under
the laws of the state of its incorporation, and has the power and authority to own, lease and operate its
properties and carry on its business as now conducted.

(b) Theexecution, ddivery and performance by the Cormpany of this instrument is within the power
of the Company and, other than with respect to the actions to be taken when equity is to be issued to the
Investor, has been duly authorized by all necessary actions on the part of the Company. This instrument
constitutes a legal, valid and binding obligation of the Company, enforcesble against the Company in
accordance with its terms, except as limited by bankruptcy, insolvency or other [aws of 4
general application relating to or affecting the enforcement of creditors’ rights generally and general
principles of equity. To the knowledge of the Company, it is not in violation of (i) its current charter or
bylaws; (ii) any meterial statute, rule or regul ation applicable to the Company; or (iii) any materia indenture
or contract to which the Company is a party or by which it is bound, where, in each case, such violation or
default, individually, or together with all such violations or defaults, could reasonably be expected to have
ameteria adverse effect on the Company.

(c) The performance and consunmmation of the transacti ons contempl ated by this instrument do not
and will not: (i) violate any meteria judgment, statute, rule or regulation applicable to the Company; (ii)
result in the accel eration of any material indenture or contract to which the Company is a party or by which
itisbound; or (iii) result inthe creation or imposition of any lien upon any property, asset or revenue of the



Company or the suspension, forfeiture, or nonrenewa of any material permit, license or authorization
applicable to the Company, its business or operations.

(d) No consents or approvals are required in connection with the performance of this instrument,
other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under applicable
securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF Shadow Series
issuable pursuant to Section 1.

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized but
unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such
number of shares of the Capital Stock as necessary to effect the conversion conterpl ated by this i nstrument,
and, fromtime to time, will take al steps necessary to amend its charter to provide sufficient authorized
numbers of shares of the Capital Stock issuabl e upon the conversion of this instrument. All such shares shall
be duly authorized, and when issued upon any such conversion, shall be validly issued, fully paid and non-
assessable, free and clear of al liens, security interests, charges and other encumbrances or restrictions on
sale and free and dear of al preemptive rights, except encumbrances or restrictions arising under federal or
state securities |laws.

(f) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Act’), (ii) not an investment company as defined in
section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment
company by section 3(b) or section 3(c) of such Act, (iii) not disqualified fromsd ling securities under Rule
503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the Securites Act
due to afailure to make timdy annual report filings, (vi) not planning to engage in a merger or acquisition
with an unidentified company or companies, and (vii) organized under, and subject to, the laws of astate or
territory of the United States or the District of Columbia.

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer agent
registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer agent
for the Company with respect to the Crowd SAFE.

4. Invesior Rgaresentations

(a) The Investor has full legal capacity, power and authority to execute and ddiver this instrument
and to parform its obligations hereunder. This instrument constitutes a valid and binding obligation of the
Investor, enforceable in accordance with its terms, except as limited by bankruptcy, insolvency or other
laws of general application relating to or affecting the enforcement of creditors® rights generally and general
principles of equity.
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(b) The Investor has been advised that this i nstrument and the underlying securities have not been
registered under the Securities A ct or any state securities laws and are offered and sold hereby pursuant to
Section 4(a)(6) of the Securities Act. The Investor understands that neither this insbrument nor the
underlying securities may be resold or otherwise transferred unless they are registered under the Securities
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain
state transfer restrictions may apply.

(c) The Investor is purchasing this instrument and the securities to be acquired by the Investor
hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for resde
in connection with, the distribution thereof, and the Investor has no present intention of selling, granting
any participation in, or otherwise distributing the same. The Investor understands that the Securities have
not been, and will not be, registered under the Securities Act or any state securities laws, by reason of



specific exemptions under the provisions thereof which depend upon, among other things, the bona fide

nature of the investment intent and the accuracy of each Investor’s representations as expressed herein.

(d) The Investor acknowledges, and is purchasing this instrument in compliance with, the
investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B)
of the Securities Act

(e) The Investor acknowledges that the I nvestor has received all the informmation the | nvestor has
requested from the Company and the Investor considers necessary or appropriate for deciding whether to
acquire this instrument and the underlying securities, and the | nvestor represents that the | nvestor has had
an opportunity to ask questions and recei ve answers from the Company regarding the termns and conditions
of thisinstrument and the underlying securities and to obtain any additional informeation necessary to verify
the accuracy of the informeation given to the Investor. In deciding to purchase this instrument, the Investor
is not reying on the advice or recommendations of the Company or of its intermediary required by
Regulation CF, and the | nvestor has madeits own i ndependent decision that an i nvestment in this i nstrument
and the underlying securities is suitable and appropriate for the I nvestor. The I nvestor understands that no
federa or state agency has passed upon the merits or risks of an investment in this instrument and the
underlying securities or made any finding or determination concerning the fairmess or advisahility of this
investment.

(f) The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor shall
have no voting, information or inspection rights, aside from any discl osure reguirements the Company is
required to make under relevant securities regul ations.

(g) The Investor understands that no public market now exists for any of the securities issued by
the Conpany, and that the Company has made no assurances that a public market will ever exist for this
instrument and the securities to be acquired by the I nvestor hereunder.

(h) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the Intemnd
Revenue Code of 1986, as amended), the I nvestor hereby represents thet it hes satisfied itself as to the full
observance of the laws of its jurisdiction in connection with any invitati on to subscribe for this instrument,
including (a) thelegal requirements withinits jurisdiction for the purchase of this instrument; (b) any foreign
exchange restrictions applicable to such purchase; (c) any governmental or other consents that may need to
be obtained; and (d) theincome tax and other tax consequences, if any, thet may be relevant to the purchase,
holding, conversion, redemption, sae, or transfer of this instrument. The 6
Investor’s subscription and payment for and continued beneficial ownership of this instrument and the
underlying securities will not violate any applicable securities or other laws of the Investor’s jurisdiction.
The Investor acknowledges that the Company has taken no action in foreign jurisdictions with respect to
this instrument and the underlying securities.

(i) The Investor further acknowledges theat it has read, understood, and had ample opportunity to

ask the Company questions about its business plans, “Risk Factors,” and al other information presented in
the Company’s Form C and the offering documentation filed with the SEC.

(j) The Investor represents that the | nvestor understands the substantia likelihood that the I nvestor
will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk of such
tota loss.

5. Transfar Restrictions

(a) Thelnvestor hereby agrees that during the Lock-up Period it will not, without the prior written



consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; sell any option or contract
to purchase; purchase any option or contract to sell; grant any option, right, or warrant to purchase; or
otherwise transfer or dispose of, directly or indirecly, any shares of Comnmon Stock or any securities
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock (whether such
shares or any such securities are then owned by the Investor or are thereafter acquired); or (B) enter into
myswqjoroﬂ'ﬂ'm‘agamtmeth‘ansfastom in whole or in part, any of the economic

of ownership of such securities; whether any such transaction described in clause (A) or (B)
d:novasto be settied by delivery of Common Stock or other securities, in cash, or otherwise.

(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply to
the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the transfer
of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family of the
Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set forth
herein, and provided further that any such transfer will not involve a disposition for value and (z) be
applicableto the | nvestor only if all officers and directors of the Company aresubject to thesame restrictions
and the Company uses commercially reasonable efforts to obtain a similar agreement fromall stockholders
individually owning more than 5% of the outstanding Conmon Stock or any securities convertible into or
exercisable or exchangesble (directly or indirectly) for Common Stock. Notwithstanding anything herein to
the contrary, the underwriters in connection with the IPO are intended third-party beneficiaries of Section
5(a) and will have the right, power and authority to enforce the provisions hereof as though they were a
party hereto. The | nvestor further agrees to execute such agresments as may be reasonably requested by the
underwriters in connection with the IPO thet are consistent with Section 5(a) or that are necessary to give
further effect thereto.

(c) In order to enforce the foregoing covenant, the Company maly i nnpose stop transfer i nstructions
with respect to the Investor’s registrable securities of the Company (and the Company shares or securities
of every other person subject to the foregoing restriction) until the end of the Lock-up Period. The Investor
agrees that a legend reading substantial ly as follows will be placed on al certificates representing all of the
Investor’s registrable securities of the Company (and the shares or securities of the Cormpany held by every
other person subject to the restriction contained in Section 5(a)):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A

LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S 7
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, ASSET FORTH IN AN AGREEMENT BETWEEN THE COMPANY AND
THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY BE
OBTAINED AT THE COMPANY'S PRINCIPAL OFFICE. SUCH LOCK-UP PERIOD
IS BINDING ON TRANSFEREES OF THESE SECURITIES.

(d) Without in any waly limiting the representations and warranti es set forth in Section 4 above, the
I nvestor further agrees not to meke any disposition of al or any portion of this instrument or the underlying
securities unless and until the transferee has agreed in writing for the benefit of the Cormpany to meke the
representations and warranti es set out in Section 4 and the undertaking set out in Section 5(a) and:

(i) Thereis then in effect a registrati on statement under the Securities Act covering such
proposed disposition and such disposition is made in accordance with such registration statement; or

(ii) The Investor shall have notified the Company of the proposed disposition and shall
have furmnished the Company with a detailed staterment of the circunmstances surrounding the proposed
disposition and, if reasonably requested by the Company, the | nvestor shall have furnished the Company
with an opinion of counse reasonably satisfactory to the Company that such disposition will not require



registrati on of such shares under the Securities Act

(e) The Investor agrees that it shall not nmake any disposition of this instrument or any underlying
securities to any of the Company’s compelitors, as determined by the Corrpany in good faith.

(f) The Investor understands and agrees that the Conmpany will place the legend set forth below or
a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any
certificates evidencing the underlying securities, together with any other legends that may be required by
state or federd securities laws, the Company’s charter or bylaws, any other agreement between the | nvestor
and the Company or any agreement between the | nvestor and any third party:

THISINSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS
OF ANY STATE. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION THEREFROM.

6. Irmevocable Praxy

Upon conversion hereunder, the Investor shall appoint the CEO of the Company, or his or her
successor, as the Investor’s true and lawful proxy and attorney, with the power to act alone and with full
power of substitution, to, consistent with this instrument and on behaf of the Investors, (i) vote al CF
Shadow Series stock, (ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO delirmines is necessary or appropriate in the exercise of its authority under this
instrument, and (iv) take all actions necessary or appropriate in the judgment of the CEO for the 8
accomplishment of the foregoing. The proxy and power granted by the Investor pursuant to this provision
are coupled with an interest. Such proxy and power will be irrevocable The proxy and power, so long as
thelnvestorisanindividual, will survivethe death, incompetency and disability of the Investor and, so long
as the Investor is an entity, will survive the merger or reorganization of the Investor or any other entity
hol ding the CF Shadow Series stock. However, the proxy will terminate upon theclosing of an Initia Public
Offering.

7. Miscdlaneous

(a) The Investor agrees to take any and all actions determined in good faith by the Company’s board
of directors to be advisabl e to reorganize this instrument and any shares of Capital Stock issued pursuant to
the terms of this instrument into a specia purpose vehicle or other entity designed to aggregate the i nterests
of holders of Crowd SAFEs.

(b) Any provision of this instrument may be amended, waived or modified only upon the written
consent of ether (i) the Company and the Investor, or (ii) the Company and the mgjority of the | nvestors
(cd culated based on the Purchase Anmount of each | nvestors Crowd SAFE).

(c) Any notice required or permitted by this instrument will be deemed sufficient when delivered
personally or by overnight courier or sent by email to the relevant address listed on the signature page, or
48 hours after being deposited inthe U.S. meil as certified or registered mail with postage prepaid, addressed
to the party to be notified at such party’s address listed on the signature page, as subsequently modified by



written notice.

(d) The Investor is not entiled, as a holder of this insrument, to vote or receive dividends or be
deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to
confer on the I nvestor, as such, any of the rights of a stockhol der of the Company or any right to vote for
the dection of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or
withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights
or otherwise until shares have been issued upon the tens described herein.

(e) Neither this instrument nor the rights contained herein may be assigned, by operation of law or
otherwise, by either party without the prior written consent of the other; provided however, thet this
instrument and/or the rights contained herein may be assigned without the Company’s consent by the
I nvestor to any other entity who directly or indirectly, controls, is controlled by or is under comnon control
with the | nvestor, including, without limitation, any general partner, managing member, officer or director
of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or nore
general partners or managing members of, or shares the same management company with, the Investor; and
provided, further, that the Company nmay assign this instument in whole, without the consent of the

Investor, in connection with a reincorporation to change the Company’s domicile.

(f) In the event any one or more of the terms or provisions of this instrument is for any reason held
to beinvalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one or
more of the terms or provisions of this instrument operate or would prospectively operate to invalidate this
instrument, then such term(s) or provision(s) only will be deermed null and void and will not affect any other
term or provision of this i nstrument and the remaining termns and provisions of this instrument will remain
operative and infull force and effect and will not be affected, prejudiced, or disturbed thereby.
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(g) All securities issued under this i nstrument mely beissued in whole or fractiona parts.

(h) All rights and obligations hereunder will be governed by the laws of the State of Delaware,
without regard to the conflicts of law provisions of such jurisdiction.

(i) Any dispute, controversy or clamarising out of, relating to or in connection with this i nstrument,
including the breach or validity thereof, shall be determined by final and binding arbitration administered
by the American Arbitration Association (the “AAA") under its Commercial Arbitration Rules and
Mediation Procedures (“Commerdal Rules’). The award rendered by the arbitrator shall be final, non-
appealable and binding on the parties and may be entered and enforced in any court having jurisdiction.
There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by respondent of the
request for arbitration or, in default thereof, appointed by the AAA inaccordance with its Commercia Rules.
The place of arbitration shall be Wilmington, Delaware. Except as may be reguired by law or to protect a
legal right, neither a party nor the arbitrator may disclose the existence, content or results of any arbitration
without the prior written consent of the other parties.

(j) The parties acknowl edge and agree thet for United States federal and state income tax purposes
this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more particularly
as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the Interna Revenue
Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE consistent with the
foregoing intent for al United States federd and state income tax purposes (indluding, without limitation,
on their respective tax retums or other informetional statements).

8. “MFN° Amendrent Provisan



If the Cornpany issues any Subseguent Convertible Securities with terms more favorabl e than those of
this SAFE (induding, without limitation, a val uation cap and/or discount) prior to termination of this Safe,
the Company will promptly provide the | nvestor with written notice thereof, together with a copy of such
Subsequent Convertible Securities (the “MFN Noticg’) and, upon written request of the Investor, any
additional informetion related to such Subsequent Convertible Securities as may be reasonably requested
by the | nvestor. In the event the | nvestor determines that the termrs of the Subsecuent Convertible Securities
arepreferabl eto the terms of this i nstrument, the I nvestor will notify the Company in writing within 10 days
of the receipt of the MFN Notice. Promptly after receipt of such written notice from the Investor, the
Company agrees to amend and restate this instrument to be identical to the instrument(s) evidencing the
Subsequent Corwvertible Securities.

(Signature page follows)
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IN WITNESS WHEREOF, the undersigned have caused this i nstrument to be duly executed and
delivered.
COMPANY

NEXQLOUD TECHNOLOGIES, INC.

By:
J ason Thomes
POA

Address:

Email:

Date of |ssuer Acceptance of Investment:

INVESTOR

[]
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By:

Address:

Erail:

Date of | nvestor Purchase:

Investor Type:




